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..... (Applicant Company 4/ Transferee Company)



NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS (WHICH ALSO CONSISTS
PUBLIC SHAREHOLDERS) OF DIGISPICE TECHNOLOGIES LIMITED

NOTICE is hereby given that by an order dated April 22, 2026, (hereinafter referred to as the
“Order”), the Hon'ble National Company Law Tribunal, Principal Bench, New Delhi (hereinafter
referred to as the “NCLT”) has directed convening of a meeting of the Equity Shareholders (hereinafter
referred to as “equity shareholders”) of DiGiSPICE Technologies Limited (hereinafter referred to
as the “Applicant Company 4” or the “Transferee Company”, as the context may admit) for the
purpose of considering, and if thought fit, approving with or without modification, merger embodied
in the Scheme of Amalgamation by way of Merger proposed to be made between the Transferor
Company 1, Transferor Company 2, Transferor Company 3 and the Transferee Company and
their respective shareholders and creditors (hereinafter referred to as the “Scheme”) pursuant
to the provisions of Sections 230-232 of the Companies Act, 2013 (hereinafter referred to as the
“Companies Act”) and the other applicable provisions thereof and applicable rules thereunder.

In pursuance of the said Order and as directed therein, this Notice is hereby given that a meeting
of the equity shareholders of the Transferee Company will be held on Monday, July 13, 2026 at
11:00 a.m. IST through Video Conference (“VC”)/ Other Audio-Visual Means (“OAVM”) (hereinafter
referred to as the “Meeting”) in compliance with the provisions of applicable law and the equity
shareholders are requested to attend the Meeting to transact the following business:

To consider and if thought fit, to pass, the following resolution for approval of the Scheme by the
requisite statutory majority:

‘RESOLVED THAT pursuant to the provisions of Sections 230 - 232 and other applicable provisions
of the Companies Act, 2013; the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 and any other rules, circulars and notifications made thereunder (including any
amendment, statutory modification, variation or re-enactment thereof) as may be applicable;
Sections 2(6) of the Income-tax Act, 2025, the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (including any statutory modification(s)
or re-enactment thereof, for the time being in force); the Securities and Exchange Board of India
Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 and duly amended
from time to time; read with observation letters received from Stock Exchanges (National Stock
Exchange of India Limited and the BSE Limited) and subject to the Memorandum of Association
and Articles of Association of DiGISPICE Technologies Limited (“Company”) and subject to the
approval of Hon’ble National Company Law Tribunal, Principal Bench New Delhi (“NCLT”) and
subject to such other approvals, permissions and sanctions of regulatory and/ or other government
authorities or tribunals, as may be necessary, and subject to such conditions and modifications as
may be prescribed or imposed by the NCLT or by any regulatory or other authorities, while granting
such consents, approvals and permissions, which may be agreed to by the Board of Directors of the
Company (hereinafter referred to as the “Board”, which term shall be deemed to mean and include
one or more committee(s) constituted/ to be constituted by the Board or any person(s) which the
Board may nominate to exercise its powers including the powers conferred by this resolution), the
proposed Scheme of Amalgamation by way of merger between the Spice Money Limited (Transferor
Company 1), E-Arth Travel Solutions Private Limited (Transferor Company 2), Vikasni Fintech Private
Limited (Transferor Company 3), with DiGiSPICE Technologies Limited (‘Transferee Company’)
and their respective shareholders and creditors (hereinafter referred to as the “Scheme”) be and is
hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds,



matters and things, as it may, in its absolute discretion deem requisite, usable or proper, desirable,
appropriate or necessary to settle any questions or difficulties or doubts that may arise, including
passing of such accounting entries and/or making such adjustments in the books of accounts
as considered necessary to give effect to the above resolution and effectively implement the
arrangement embodied in the Scheme and to accept such modifications, amendments, limitations
and/or conditions, if any, which may be required and/or imposed by the NCLT while sanctioning the
arrangement embodied in the Scheme or by any authorities under law, or as may be required for the
purpose of resolving any questions or doubts or difficulties that may arise or meaning or interpretation
of the Scheme or implementation thereof or in any matter whatsoever connected therewith as the
Board may deem fit and proper.”

TAKE FURTHER NOTICE that since this Meeting is held pursuant to the Order passed by the
NCLT and in compliance with the MCA Circulars through VC/ OAVM, physical attendance of the
equity shareholders has been dispensed with. Accordingly, the facility for appointment of proxies by
the equity shareholders will not be available for the present Meeting and hence, the Proxy Form,
Attendance Slip and Route map are not annexed to this Notice. However, in pursuance of Section
113 of the Companies Act, authorized representatives of institutional/ corporate equity shareholders
may be appointed for the purpose of voting through remote e-voting, for participation in the Meeting
through VC/ OAVM facility and e-voting during the Meeting provided that such equity shareholders
sends a certified scanned copy (PDF/ JPG Format) of its board or governing body resolution/
authorization/Power of Attorney/ Authority letter etc., authorizing its representative to attend the
Meeting through VC on its behalf, vote through e-voting during the Meeting and/ or to vote through
remote e-voting, on its behalf. The scanned image of the abovementioned documents should be in
the name format ‘DiGiSPICE’.

The said resolution/ authorization shall be sent to the scrutinizer by email through her
registered email ID address to cs.aditiagarwal@gmail.com and to the Transferee Company at
complianceofficer@digispice.com by quoting the concerned DP ID and Client ID or Folio Number,
before the VC/ OAVM Meeting or before the remote e-voting, as the case may be. The corporate equity
shareholders can also upload documents in NSDL e-voting system for verification by scrutiniser.

TAKE FURTHER NOTICE that

a) In compliance with the provisions of (i) MCA Circulars; (ii) Circular issued by SEBI; (iii) Sections
108 and 230 of the Companies Act read with the rules framed thereunder, as amended;
(iv) Regulation 44 and other applicable provisions of the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended; (v)
Secretarial Standard on General Meetings issued by the Institute of Company Secretaries of
India; and (vi) Order, the Transferee Company has engaged the services of National Securities
Depository Limited (“NDSL”) for the purpose of providing facility of voting by remote e-voting and
e-voting during the Meeting so as to enable the equity shareholders, which also consists of the
Public Shareholders, to consider and if thought fit, approve the Scheme by way of the aforesaid
resolution. Accordingly, voting by equity shareholders of the Transferee Company to the Scheme
shall be carried out only through remote e-voting and e-voting during the Meeting. The voting
rights shall be reckoned based on the paid-up value of equity shares registered in the name of
the equity shareholders as on cut-off date i.e. July 6, 2026;



b)

f)

In compliance with the MCA Circulars read with the Circular issued by SEBI and the Order
passed by NCLT, (a) the aforesaid Notice, (b) the Scheme, (c) the explanatory statement
under Sections 230(3), 232(1) and (2) and 102 of the Companies Act read with Rule 6 of the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and any other
applicable provisions of Companies Act and the rules made thereunder, and (d) the enclosures
as indicated in the Index (collectively referred to as “Particulars”), are being sent through
electronic mode to those equity shareholders of the Transferee Company whose email 1D(s)
are registered with MAS Services Limited, the Transferee Company’s Registrar and Transfer
Agent (hereinafter referred to as “MASSERYV or RTA”)/ depositories/ Transferee Company. The
aforesaid Particulars are being sent to those equity shareholders of the Transferee Company
whose email ID(s) are registered and whose names appear in the register of members/list of
beneficial owners on June 5, 2026. Equity shareholders whose e-mail ID(s) is not registered with
RTA/ Depositories, a letter containing Web-link and path of the Notice of Meeting of the Equity
Shareholders is being dispatched through post or courier at their registered address;

The equity shareholders may note that the aforesaid Particulars will be available on the Transferee
Company’s website at www.digispice.com and on the websites of the Stock Exchanges i.e.,
the National Stock Exchange of India Limited and BSE Limited at www.nseindia.com and
www.bseindia.com respectively, and on the website of NSDL at www.evoting.nsdl.com;

The Transferee Company has provided the remote e-voting facility for its equity shareholders,
which also consists of the Public Shareholders, to enable them to cast their votes electronically.
The instructions for remote e-voting and e-voting at the Meeting are appended to the Notice.
The equity shareholders, which also consists of the Public Shareholders, opting to cast their
votes by remote e-voting or e-voting during the Meeting are requested to read the instructions
in the Notes below carefully. In case of remote e-voting, the votes should be cast in the manner
described in the instructions from Thursday, July 9, 2026 at 9:00 a.m. (IST) to Sunday, July 12,
2026 at 5:00 p.m. (IST);

The NCLT has appointed Mr. Ashutosh Gupta, Advocate, as Chairperson and Mr. Suman Kumar
Jha, Advocate, as alternate Chairperson, of the Meeting including for any adjournment or
adjournments thereof;

At least one independent director of the Transferee Company and the statutory auditor (or his
authorized representative who is qualified to be an auditor) of the Transferee Company shall be
attending the Meeting through VC/OAVM,;

Ms. Aditi Agarwal, Practicing Company Secretary (Membership No. 9410 & C.P. No. 10512)
has been appointed as the scrutinizer to scrutinize the e-voting during the Meeting and remote
e-voting process in a fair and transparent manner;

The scrutinizer shall after the conclusion of e-voting at the Meeting, first download the votes
cast during the Meeting and thereafter unblock the votes cast through remote e-voting and
shall make a consolidated scrutinizer’s report of the total votes cast in favour or against, invalid
votes, if any, and whether the resolution has been carried or not, and submit her combined
report to the Chairperson of the Meeting. The scrutinizer will also submit a separate report with
regard to the result of the remote e-voting and e-voting during the Meeting in respect of the
Public Shareholders (which term shall have the meaning as assigned to it under the Securities
Contracts (Regulation) Rules, 1957, in compliance with Master Circular No. SEBI/HO/CFD/
POD- 2/P/CIR/2023/93 dated June 20, 2023 issued by Securities and Exchange Board of India).
The scrutinizer’s decision on the validity of the votes shall be final. The results of the votes



cast through remote e-voting and e-voting during the Meeting including separate results of the
remote e-voting and e-voting during the Meeting exercised by the Public Shareholders, will be
announced within 2 working days.

The results, together with the scrutinizer’s report, will be displayed at the registered office of the
Transferee Company, on the website of the Transferee Company, and on the website of NSDL
at www.evoting.nsdl.com and shall be communicated to the National Stock Exchange of India
Limited and BSE Limited, within the timelines specified in the Securities and Exchange Board of
India (Listing Obligations and Disclosure Requirements) Regulations, 2015;

h) The Scheme, if approved by the equity shareholders at the Meeting, will be subject to the
subsequent approval of NCLT;

i) A copy of the explanatory statement under Sections 230(3), 232(1) and (2) and 102 of the
Companies Act read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 and any other applicable provisions of Companies Act and the
rules made thereunder, the Scheme and Particulars are enclosed; and

j) Institutional investors are encouraged to attend and vote in the said meeting through VC or
OAVM.

Copies of the said Scheme and the statement under section 230 read with Rule 6 (3) of the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 along with the
enclosures as indicated in the Index, are annexed to this Notice and can be obtained free of charge
between 10:30 a.m. to 1:30 p.m. upto one day prior to the date of meeting from the registered
office of the Company at JA-122,1st Floor, DLF Tower - A Jasola, Jamia Nagar, South Delhi, New
Delhi, Delhi, India — 110025 or by sending a request along with details of your shareholding by
email at complianceofficer@digispice.com or at the office of its authorized representative Suhas
Puthige and Shouryaditya, Advocates for the Applicant Companies, A-365, Sector 46, Noida, Uttar
Pradesh-201301.

The equity shareholders may note that the aforesaid Particulars will be available on the Transferee
Company’s website at www.digispice.com and on the websites of the Stock Exchanges i.e.,
the National Stock Exchange of India Limited and BSE Limited at www.nseindia.com and
www.bseindia.com respectively, and on the website of NSDL at www.evoting.nsdl.com.

The Tribunal has appointed Mr. Ashutosh Gupta, Advocate and failing him, Mr. Suman Kumar Jha,
Advocate as chairperson of the said meeting. The above-mentioned Scheme, if approved by the
meeting, will be subject to the subsequent approval of the tribunal.

Dated this June 9, 2026

Sd/-
Ashutosh Gupta, Advocate
Chairperson appointed for the Meeting

Registered Office: JA-122,1st Floor, DLF Tower - A Jasola, Jamia Nagar, South Delhi, New Delhi,
Delhi, India — 110025



THE INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING AND JOINING GENERAL
MEETING ARE AS UNDER

How do | vote electronically using NSDL e-Voting system?

The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned
below:

Step 1: Access to NSDL e-Voting system

A. Login method for e-Voting and joining virtual meeting for Individual Shareholders holding
securities in demat mode

In terms of SEBI Master Circular dated July 11, 2023 as latest amended on January 30, 2026,
individual Shareholders holding securities in demat mode are allowed to vote through their demat
account maintained with Depositories and DPs. Shareholders are advised to update their mobile
number and email Id in their demat accounts in order to access e-Voting facility. Login method
for Individual Shareholders holding securities in demat mode is given below:

Type of Login Method

Shareholders

Individual 1. Existing IDeAS user can visit the e-Services website of NSDL Viz.
Shareholders https://eservices.nsdl.com either on a Personal Computer or on
holding securities a mobile. On the e-Services home page click on the “Beneficial
in demat mode with Owner” icon under “Login” which is available under ‘IDeAS’
NSDL. section, this will prompt you to enter your existing User ID and

Password. After successful authentication, you will be able to see
e-Voting services under Value added services. Click on “Access
to e-Voting” under e-Voting services and you will be able to see
e-Voting page. Click on company name or e-Voting service
provider i.e. NSDL and you will be re-directed to e-Voting website
of NSDL for casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting.

2. If you are not registered for IDeAS e-Services, option to register
is available at https://eservices.nsdl.com. Select “Register
Online for IDeAS Portal” or click at https://eservices.nsdl.com/
SecureWeb/IdeasDirectReq.jsp

3. Visitthe e-Voting website of NSDL. Open web browser by typing the
following URL: https://www.evoting.nsdl.com/ either on a Personal
Computer or on a mobile. Once the home page of e-Voting system
is launched, click on the icon “Login” which is available under
‘Shareholder/Member’ section. A new screen will open. You will
have to enter your User ID (i.e. your sixteen digit demat account
number hold with NSDL), Password/OTP and a Verification
Code as shown on the screen. After successful authentication,
you will be redirected to NSDL Depository site wherein you can
see e-Voting page. Click on company name or e-Voting service
provider i.e. NSDL and you will be redirected to e-Voting website
of NSDL for casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting.




4. Shareholders/Members can also download NSDL Mobile App
“NSDL Speede” facility by scanning the QR code mentioned
below for seamless voting experience.

NSDL Mobile App is available on

.' App Store B Google Play

Individual
Shareholders
holding securities
in demat mode with
CDSL.

1. Users who have opted for CDSL Easi / Easiest facility, can
login through their existing user id and password. Option will
be made available to reach e-Voting page without any further
authentication. The users to login Easi /Easiest are requested
to visit CDSL website www.cdslindia.com and click on login icon
& New System Myeasi Tab and then use your existing my easi
username & password.

2. After successful login the Easi / Easiest user will be able to see
the e-Voting option for eligible companies where the evoting is in
progress as per the information provided by company. On clicking
the evoting option, the user will be able to see e-Voting page
of the e-Voting service provider for casting your vote during the
remote e-Voting period or joining virtual meeting & voting during
the meeting. Additionally, there is also links provided to access the
system of all e-Voting Service Providers, so that the user can visit
the e-Voting service providers’ website directly.

3. If the user is not registered for Easi/Easiest, option to register is
available at CDSL website www.cdslindia.com and click on login
& New System Myeasi Tab and then click on registration option.

4. Alternatively, the user can directly access e-Voting page by
providing demat Account Number and PAN No. from a link in
www.cdslindia.com home page. The system will authenticate the
user by sending OTP on registered Mobile & Email as recorded
in the demat Account. After successful authentication, user will
be provided links for the respective ESP i.e. NSDL where the
e-Voting is in progress.

Individual
Shareholders
(holding securities in
demat mode) login
through their DPs

You can also login using the login credentials of your demat account
through your DP registered with NSDL/CDSL for e-Voting facility. upon
logging in, you will be able to see e-Voting option. Click on e-Voting
option, you will be redirected to NSDL/CDSL Depository site after
successful authentication, wherein you can see e-Voting feature. Click
on company name or e-Voting service provider i.e. NSDL and you will
be redirected to e-Voting website of NSDL for casting your vote during
the remote e-Voting period or joining virtual meeting & voting during
the meeting.
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Important note: Members who are unable to retrieve User ID/ Password are advised to use
Forget User ID and Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any technical issues
related to login through Depository i.e. NSDL and CDSL.

Login type

Helpdesk details

Individual Shareholders
holding securities in demat
mode with NSDL

Members facing any technical issue in login can contact NSDL
helpdesk by sending a request at evoting@nsdl.com or call at
022 - 4886 7000 or 1800 1020 990.

Individual Shareholders | Members facing any technical issue in login can
holding securities in demat | contact CDSL helpdesk by sending a request at
mode with CDSL helpdesk.evoting@cdslindia.com or contact at toll free

no. 1800-21-09911

Login method for Shareholders other than individual Shareholders holding securities in
demat mode and Shareholders holding securities in physical mode

How to Log-in to NSDL e-Voting website?

1.

Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

Once the home page of e-Voting system is launched, click on the icon “Login” which is
available under ‘Shareholder/Member’ section.

A new screen will open. You will have to enter your User ID, your Password/OTP and a
Verification Code as shown on the screen.

Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at
https.//eservices.nsdl.com/ with your existing IDEAS login. Once you log-in to NSDL
eservices after using your log-in credentials, click on e-Voting and you can proceed to Step
2 i.e. Cast your vote electronically.

Your User ID details are given below:

Manner of holding shares i.e. | Your User ID is:
Demat (NSDL or CDSL) or

Physical

For Members who hold
shares in demat account

a) 8 Character DP ID followed by 8 Digit Client ID

For example if your DP ID is IN300*** and Client ID is

with NSDL. 12*+*** then your user ID is IN300***12******,

b) For Members who hold | 16 Digit Beneficiary ID
shares in demat account | For example if your Beneficiary ID ig 12%****wessssess
with CDSL. then your user |D ig 12*****xxksriuns

c) For Members holding | EVEN Number followed by Folio Number registered

shares in Physical Form. with the company

For example if folio number is 001*** and EVEN is
139634 then user ID is 139634001***,

-11 -



5. Password details for Shareholders other than Individual Shareholders are given below:

a. If you are already registered for e-Voting, then you can user you existing password to
login and cast your vote.

b. Ifyouare using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial
password’ which was communicated to you. Once you retrieve your ‘initial password’,
you need to enter the ‘initial password’ and the system will force you to change your
password.

c. How to retrieve your ‘initial password’?

- If your email ID is registered in your demat account or with the company, your ‘initial
password’ is communicated to you on your email ID. Trace the email sent to you
from NSDL from your mailbox. Open the email and open the attachment i.e. a pdf
file. Open the pdf file. The password to open the pdf file is your 8 digit client ID for
NSDL account, last 8 digits of client ID for CDSL account or folio number for shares
held in physical form. The pdf file contains your ‘User ID’ and your ‘initial password’.

- Ifyour email ID is not registered, please follow steps mentioned below in process for
those Shareholders whose email ids are not registered.

6. Ifyou are unable to retrieve or have not received the “Initial password” or have forgotten your
password:

a. Click on “Forgot User Details/Password?”(If you are holding shares in your demat
account with NSDL or CDSL) option available on www.evoting.nsdl.com.

b. Physical User Reset Password?” (If you are holding shares in physical mode) option
available on www.evoting.nsdl.com.

c. If you are still unable to get the password by aforesaid two options, you can send a
request at evoting@nsdl.com mentioning your demat account number/folio number,
your PAN, your name and your registered address etc.

d. Members can also use the OTP (One Time Password) based login for casting the votes
on the e-Voting system of NSDL.

7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the
check box.

Now, you will have to click on “Login” button.

After you click on the “Login” button, Home page of e-Voting will open.

Step 2: Cast your vote electronically and join General Meeting on NSDL e-Voting system
How to cast your vote electronically and join General Meeting on NSDL e-Voting system?

1. After successful login at Step 1, you will be able to see all the companies “EVEN” in which you
are holding shares and whose voting cycle and General Meeting is in active status.

2. Select “EVEN” of company for which you wish to cast your vote during the remote e-Voting
period and casting your vote during the General Meeting. For joining virtual meeting, you need
to click on “VC/OAVM” link placed under “Join General Meeting”.

Now you are ready for e-Voting as the Voting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number
of shares for which you wish to cast your vote and click on “Submit” and also “Confirm” when
prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.

You can also take the printout of the votes cast by you by clicking on the print option on the
confirmation page.

7. Once you confirm your vote on the resolution, you will not be allowed to modify your vote.
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General Guidelines for Shareholders

1.

Institutional Shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send
scanned copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with
attested specimen signature of the duly authorized signatory(ies) who are authorized to vote, to
the Scrutinizer by e-mail to cs.aditiagarwal@gmail.com with a copy marked to evoting@nsdl.com
Institutional Shareholders (i.e. other than individuals, HUF, NRI etc.) can also upload their Board
Resolution / Power of Attorney / Authority Letter etc. by clicking on “Upload Board Resolution /
Authority Letter” displayed under “e-Voting” tab in their login.

It is strongly recommended not to share your password with any other person and take utmost
care to keep your password confidential. Login to the e-voting website will be disabled upon
five unsuccessful attempts to key in the correct password. In such an event, you will need to
go through the “Forgot User Details/Password?” or “Physical User Reset Password?” option
available on www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders
(https://www.evoting.nsdl.com/eVotingWeb/fags.do)and e-voting user manual for Shareholders
available at the download section of www.evoting.nsdl.com or call on.: 022 - 4886 7000 and
1800 1020 990 or send a request to (Pallavi Mhatre, Senior Manager) at evoting@nsdl.com.

Process for those Shareholders whose email ids are not registered with the depositories for
procuring user id and password and registration of e-mail ids for e-voting for the resolutions
set out in this Notice:

1.

In case shares are held in physical mode, please send form ISR-1, ISR-2 along with requisite
documents to RTA Mas Services Limited, T-34 2" Floor, Okhla Industrial Area Phase-Il, New
Delhi 110020 and email @ investor@masserv.com for updation of their records.

In case shares are held in demat mode, please update your email id in your demat account and
generate password as procedure in e-voting instructions.

Alternatively, Shareholder/Member may send a request to evoting@nsdl.com for procuring user
id and password for e-voting by providing above mentioned documents.

THE INSTRUCTIONS FOR MEMBERS/SHAREHOLDER FOR E-VOTING ON THE DAY OF THE
MEETING ARE AS UNDER:

1.

The procedure for e-Voting on the day of the Meeting is same as the instructions mentioned
above for remote e-voting.

Only those Members/ Shareholders, who will be present in the Meeting through VC/OAVM facility
and have not casted their vote on the Resolutions through remote e-Voting and are otherwise
not barred from doing so, shall be eligible to vote through e-Voting system in the Meeting.

Members who have voted through Remote e-Voting will be eligible to attend the Meeting.
However, they will not be eligible to vote at the Meeting.

The details of the person who may be contacted for any grievances connected with the facility
for e-Voting on the day of the Meeting shall be the same person mentioned for Remote e-voting.

INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE MEETING THROUGH VC/OAVM ARE
AS UNDER:

1.

Member will be provided with a facility to attend the Meeting through VC/OAVM through the NSDL
e-Voting system. Members may access by following the steps mentioned above for Access to
NSDL e-Voting system. After successful login, you can see link of “VC/OAVM link” placed
under “Join General Meeting” menu against company name. You are requested to click on VC/
OAVM link placed under Join General Meeting menu. The link for VC/OAVM will be available in
Shareholder/Member login where the EVEN of the Company will be displayed. Please note that
the Members who do not have the User ID and Password for e-Voting or have forgotten the User
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ID and Password may retrieve the same by following the remote e-Voting instructions mentioned
in the Notice to avoid last minute rush.

Members are encouraged to join the Meeting through Laptops for better experience.

Further, Members will be required to allow Camera and use the Internet with a good speed to
avoid any disturbance during the meeting.

Please note that participants connecting from Mobile Devices or Tablets or through Laptop
connecting via Mobile Hotspot may experience Audio/Video loss due to fluctuation in their
respective network. It is, therefore, recommended to use Stable Wi-Fi or LAN Connection to
mitigate any kind of aforesaid glitches.

Shareholders who would like to express their views/have questions may send their questions in
advance mentioning their name demat account number/folio number, email id, mobile number at
investors@digispice.com. The same will be replied by the company suitably.

Members may register themselves at least five (5) working days in advance as a speaker by
sending their request along with questions from their registered email address mentioning their
name, DP ID and Client ID/Folio Number, PAN, mobile number at investors@digispice.com.

Members who have registered themselves as a speaker will only be allowed to express their
views/ask questions during the meeting. The Company reserves the right to restrict the number
of questions and number of speakers, depending on the availability of time as appropriate for
smooth conduct of the Meeting.

Members can login and join the Meeting 15 (fifteen) minutes prior to the scheduled time to start
the Meeting and the window for joining shall be kept open till the expiry of 15 minutes after the
scheduled time to start the Meeting. The facility of participation at the Meeting through VC/
OAVM will be made available for 1000 Members, on first-come-first-served basis. However,
the participation of large Members (Members holding 2% or more shareholding), promoters,
institutional investors, directors, key managerial personnel, the Chairpersons of the Audit
Committee, Nomination & Remuneration Committee, Stakeholders Relationship Committee and
Auditors can attend the Meeting without restriction of first-come-first served basis. Instructions
and other information for Members for attending the Meeting through VC/OAVM are given in
this Notice.

Other Instructions for Shareholders

1.

Any person holding shares in physical form and non-individual Shareholders, who acquires
shares of the Company and becomes Member of the Company after the Notice is sent through
e-mail and holding shares as of the cut-off date for dispatch of notice i.e. June 5, 2026, may
obtain the login ID and password by sending a request at evoting@nsdl.com or to the company
at investors@digispice.com or MAS Services Limited, RTA at investor@masserv.com. In case of
Individual Shareholders holding securities in demat mode who acquires shares of the Company
and becomes a Member of the Company after sending of the Notice and holding shares as of
the cut-off date i.e. June 5, 2026 may follow steps mentioned in the Notice of the Meeting under
‘Access to NSDL e-Voting system’.

The Chairman shall, at the Meeting, at the end of discussion on the resolutions on which voting
is to be held, allow voting with the assistance of scrutinizer, by use of ‘E-voting’ facility of NSDL
for all those Members who are attending the Meeting but have not cast their votes by availing
the remote e-voting facility.

The Scrutinizer shall make, within 2 working days from the conclusion of the Meeting, a
consolidated scrutinizer’s report of the total votes cast in favour or against whether through
remote e-voting or through e-voting during Meeting, to the Chairman or a person authorized by
him in writing, who shall countersign the same and declare the result of the voting forthwith.

The results declared along with the Scrutinizer’'s Report shall be placed on the Company’s
website www.digispice.com and on the website of NSDL immediately after the declaration of
result and communicated to the BSE Limited and National Stock Exchange of India Limited.
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FORM NO. CAA.2
[PURSUANT TO SECTION 230(3) AND RULE 6 AND 7]

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
PRINCIPAL BENCH NEW DELHI C.A. (CAA)/ 08 OF 2026

IN THE MATTER OF:
SECTION 230 - 232 OF THE COMPANIES ACT, 2013 AND RULES THEREUNDER AND
IN THE MATTER OF:
SPICE MONEY LIMITED
..... (Applicant Company 1/ Transferor Company 1/)
AND
E-ARTH TRAVEL SOLUTIONS PRIVATE LIMITED
..... (Applicant Company 2/ Transferor Company 2)
AND
VIKASNI FINTECH PRIVATE LIMITED
..... (Applicant Company 3/ Transferor Company 3)
AND
DIGISPICE TECHNOLOGIES LIMITED
..... (Applicant Company 4/ Transferee Company)
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
DIGISPICE TECHNOLOGIES LIMITED a Company
incorporated under the provisions of erstwhile Companies
Act, 1956 and having its registered office at JA-122,
1st Floor, DLF Tower - A Jasola, Jamia Nagar, South Delhi,
New Delhi, Delhi, India — 110025

CIN: L72900DL1986PLC330369

..... (Applicant Company 4/ Transferee Company)
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EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(1) AND (2) AND 102 OF THE
COMPANIES ACT, 2013 READ WITH RULE 6(3) OF THE COMPANIES (COMPROMISES,
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

1.

Pursuant to the order dated April 22, 2026, passed by the Hon’ble National Company Law
Tribunal, Principal Bench New Delhi (hereinafter referred to as the “NCLT”), in C.A. (CAA)/ 08 of
2026 (hereinafter referred to as the “Order”), a meeting of the equity shareholders of DiGiSPICE
Technologies Limited (hereinafter referred to as the “Transferee Company” or the “Applicant
Company 4’, as the context may admit) is being convened through Video Conference (“VC”)/
Other Audio- Visual Means (“OAVM”), on Monday, July 13, 2026 at 11:00 a.m., for the purpose
of considering, and if thought fit, approving the Scheme of Amalgamation by way of Merger
between Transferor Company 1, Transferor Company 2, Transferor Company 3 and the
Transferee Company and their respective shareholders and creditors (hereinafter referred to
as the “Scheme”) under Sections 230-232 and other applicable provisions of the Companies
Act, 2013 (hereinafter referred to as the “Act”’), read with the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 (hereinafter referred to as the “Rules”). The
Transferor Companies and the Transferee Company are together referred to as the “Companies”
or “Parties”, as the context may admit. A copy of the Scheme, which has been, inter alia,
recommended/ approved by Independent Directors, Audit Committee and the Board of Directors
of the Transferee Company at their respective meetings, held on August 8, 2024, is enclosed as
Annexure 1. Capitalised terms used herein but not defined shall have the meaning assigned to
them in the Scheme, unless otherwise stated.

The Scheme provides for the amalgamation of the Transferor Company 1, Transferor Company 2
and Transferor Company 3 with and into the Transferee Company, with effect from the Appointed
Date (as defined in the Scheme), and the consequent dissolution of the Transferor Company 1,
Transferor Company 2 and Transferor Company 3 without being wound up, and the issuance
of New Equity Shares (as defined in the Scheme) to the equity shareholders of the Transferor
Company 1 in accordance with the Share Exchange Ratio (as defined in the Scheme), pursuant
to the provisions of Sections 230 - 232 and/or other applicable provisions of the Act and in
accordance with Section 2(6) of the Income Tax Act, 2025.

In terms of the Order, the quorum of the meeting of the equity shareholders of the Transferee
Company shall be in accordance with the provisions of Section 103(1)(a)(iii) of the Act, which
shall not be less than 75% of the Equity shareholders in value. Equity shareholders attending
the meeting through VC/ OAVM, either by themselves or through their authorised representative,
shall be counted for the purpose of reckoning the quorum under Section 103 of the Act. In
the event the quorum is not present at the commencement of the meeting, the meeting shall
stand adjourned by 30 minutes, and thereafter the equity shareholders present shall constitute
the quorum.

Further in terms of the Order, the NCLT has appointed Mr. Ashutosh Gupta, Advocate, and in his
absence, Mr. Suman Kumar Jha, Advocate, to be the Chairperson of the Meeting including for
any adjournment or adjournments thereof.

This statement is being furnished as required under Sections 230(3), 232(1) and (2) and 102 of
the Act read with Rule 6 of the Rules.

As stated earlier, NCLT by its Order has, inter alia, directed that a meeting of the equity
shareholders of the Transferee Company shall be convened through VC/ OAVM, on a date and
time to be fixed by the Chairperson in consultation with the Transferee Company, accordingly
the meeting of the shareholders has been scheduled on Monday, July 13, 2026 at 11:00 a.m.
for the purpose of considering, and if thought fit, approving the arrangement embodied in the
Scheme (hereinafter referred to as “Meeting”). Equity shareholders would be entitled to vote
either through remote e-voting or e-voting during the Meeting.
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The Transferee Company is seeking the approval of its equity shareholders to the Scheme by
way of voting through remote e-voting and e-voting during the Meeting. Master Circular No.
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 (hereinafter referred to as the “SEBI
Schemes Master Circular”) issued by Securities and Exchange Board of India (hereinafter
referred to as “SEBI”) inter alia, provides that approval of Public Shareholders of the Transferee
Company to the Scheme shall be obtained by way of voting through remote e-voting and
e-voting during the Meeting. Since, the Transferee Company is seeking the approval of its equity
shareholders (which also consists of the Public Shareholders) to the Scheme by way of voting
through remote e-voting and e-voting during the Meeting, no separate procedure for voting
through remote e-voting and e-voting during the Meeting would be required to be carried out by
the Transferee Company for seeking the approval to the Scheme by its Public Shareholders in
terms of SEBI Schemes Master Circular. The aforesaid notice sent to the equity shareholders
(which also consists of the Public Shareholders) of the Transferee Company would be deemed
to be the notice sent to the Public Shareholders of the Transferee Company. For this purpose,
the term “Public” shall have the meaning assigned to it in Rule 2(d) of the Securities Contracts
(Regulations) Rules, 1957 and the term “Public Shareholders” shall be construed accordingly.
In terms of SEBI Schemes Master Circular, the Transferee Company has provided the facility of
voting by remote e-voting and e-voting during the Meeting to its Public Shareholders.

NCLT, by its Order, has, inter alia, held that since the Transferee Company is directed to convene
a meeting of its equity shareholders, which also consists of the Public Shareholders, and the
voting in respect of the equity shareholders, which also consists of the Public Shareholders, is
through remote e-voting and e-voting during the Meeting, the same is sufficient compliance of
the SEBI Schemes Master Circular.

The scrutinizer appointed for conducting the remote e-voting and e-voting during the Meeting
will however submit her separate report to the Chairperson of the Transferee Company or to the
person so authorised by him after completion of the scrutiny of the remote e-voting and e-voting
during the Meeting cast by the Public Shareholders so as to announce the results of the remote
e-voting and e-voting during the Meeting exercised by the Public Shareholders of the Transferee
Company.

In terms of the SEBI Master Circular, the Scheme shall be acted upon only if the votes cast by
the Public Shareholders through remote e-voting and e-voting during the Meeting in favour of
the resolution for approval of Scheme are more than the number of votes cast by the Public
Shareholders against it. The Scheme shall be considered approved by the equity shareholders
of the Transferee Company if the resolution mentioned in the Notice has been approved by
majority of persons representing three-fourth in value of the equity shareholders voting through
e-voting during the Meeting or by remote e-voting, in terms of the provisions of Sections 230-232
of the Act (Requisite statutory majority).

If the entries in the records/registers of the Transferee Company in relation to the number or
value, as the case may be, of the equity shares are disputed, the Chairperson of the Meeting
shall determine the number or value, as the case may be, for the purposes of the said Meeting,
and his decision in that behalf shall be final.

Details as per Rule 6(3) of Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016

(i) Details of the Order of the NCLT directing the calling, convening and conducting of
the Meeting:

(a) Date of the Order: April 22, 2026
(b) Date, Time and Venue of the Meeting: Monday, July 13, 2026 at 11:00 a.m.
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(ii) Details of Applicant Companies:

S. |Particulars Transferor Company | Transferor Company | Transferor Company | Transferee Company
No. 1 2 3

a. | Corporate U64199DL2000PLC104989 | U63000DL2020PTC364122 | U72900DL2021PTC389276 | L72900DL1986PLC330369
Identification
Number (CIN)

b. | Permanent AABCC9662Q AAFCE9065M AAICV3748H AABCM5619D
Account
Number (PAN)

c. |Name of the |Spice Money Limited | E-Arth Travel Solutions | Vikasni Fintech Private | DiGISPICE
Company Private Limited Limited Technologies Limited

d. | Date of April 04, 2000 May 29, 2020 November 01, 2021 December 23, 1986
Incorporation

e. | Type of Public Limited Private Limited Private Limited Listed, Public Limited
Company Company (Subsidiary | (Subsidiary of Listed (Subsidiary of Listed Company

of Listed Public Public Company) Public Company)
Company)

f. |Registered JA-122, 1st Floor, JA-122, 1st Floor, JA-122, 1st Floor, DLF |JA-122, 1t Floor, DLF
office address | DLF Tower - A Jasola |DLF Tower - A Jasola |Tower —A, Jasola, Tower — A, Jasola,
and e-mail District Centre, Jamia | District Centre, Jamia |Jamia Nagar, South Jamia Nagar, South
address Nagar, South Delhi, Nagar, South Delhi, Delhi, New Delhi, Delhi, New Delhi,

New Delhi, Delhi, India | New Delhi, Delhi, India | Delhi, India — 110025 | Delhi, India — 110025
- 110025 —-110025 Email: secretarial@ Email:

Email: secretarial@ Email: secretarial@ spicemoney.com complianceofficer@
spicemoney.com spicemoney.com digispice.com

9. Summary of the main objects as per the Memorandum of Association and main
business carried on by the Applicant Companies:

a. Transferor Company 1: The objects as per Memorandum of Association of the
Transferor Company 1 is to inter-alia carry on business to develop, design, establish,
maintain, organize, undertake sell, resell, distribute, promote and deal in business of
all types of services and products for the enterprises and customers, including but not
limited to payment services, payment gateway services, pre-paid instruments, Bharat Bill
Payment System services, bill payment for utility services, M-commerce, E-commerce,
to act as business correspondent or an intermediary for banks, financial institutions, to
carry on business as a Payment Aggregator, to act as Point of Presence, Point of service,
collection centre, facilitation centre, contact centre, contact points, Tax information
network centre, central record keeping agency, distribution of loan products, mutual
fund products and other investment products, to carry on all kinds of insurance business
through any technology / online platform or through any mode/medium/ channel and to
solicit and procure insurance business and to act as consultant and manager or agent
in relation thereto.

b. Transferor Company 2: The main objects as per Memorandum of Association
of the Transferor Company 2 is to carry on business of hospitality, offering services
related to managing and arranging tours for various purposes, booking and reserving
accommodations and transport, and providing authorized ticket booking for railways,
airlines, and ships.

c. Transferor Company 3: The main objects as per Memorandum of Association of
the Transferor Company 3 is to carry on business of development of technology for
evaluating borrowers’ creditworthiness, acting as an intermediary for banks and financial
institutions. It provides consultancy, technical assistance, and technology solutions
related to computer software and hardware systems, data processing, and financial
data analysis.

d. Transferee Company: The objects as per Memorandum of Association of the Transferee
Company is to inter-alia carry on trade or business of manufacturers and dealers of
computers and their peripherals; development and distribution of software; provision of
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services in telecommunication and information technology including Business Process
Outsourcing and Information Technology Enabled Services; and offering mobile
marketing and advertising solutions. The Transferee Company has amended its object
clause to include the objects to carry on business of to develop, design, establish,
maintain, organize, undertake sell, resell, distribute, promote and deal in business of
all types of services and products for the enterprises and customers, including but not
limited to payment services, payment gateway services, pre-paid instruments, Bharat Bill
Payment System services, bill payment for utility services, M-commerce, E-commerce,
to act as business correspondent or an intermediary for banks, financial institutions, to
act as Point of Presence, Point of service, collection centre, facilitation centre, contact
centre, contact points, Tax information network centre, central record keeping agency,
distribution of loan products, mutual fund products and other investment products, to
carry on all kinds of insurance business through any technology / online platform or
through any mode/medium/ channel and to solicit and procure insurance business and
to act as consultant and manager or agent in relation thereto.

h. Details of change of name, reqgistered office and objects of the Applicant Companies
during the last five years:

a.

b.

C.

Transferor Company 1:

Change in Name: There has been no change in the name of the company in the last
five (5) years.

Change in Object: The object of Transferor Company 1 was changed on December 08,
2025.

Change in Registered Office: The Registered Office of the Company was changed
from 622, 6" Floor, DLF Tower A, Jasola District Centre, New Delhi — 110025 to JA-122,
1%t Floor, DLF Tower — A, Jasola District Centre, Jamia Nagar, South Delhi, New Delhi,
Delhi, India — 110025 with effect from November 08, 2023.

Transferor Company 2:

Change in Name: The name of the Transferor Company 2 was changed from E-Arth
Finserve Solutions Private Limited to E-Arth Travel Solutions Private Limited with effect
from February 22, 2021.

Change in Object: The object of Transferor Company 2 was changed on February 15,
2021.

Change in Registered Office:

(i) The Registered Office of the Company was changed from 512-B, Modi Tower, Nehru
Place, Delhi, South Delhi, Delhi 110019 India to 512-B, 98-N Nehru Place, NA,
New Delhi, South Delhi, Delhi, India, 110019 with effect from February 22, 2021

(ii) The Registered Office of the Company was changed from 512-B, 98-N Nehru Place,
NA, New Delhi, South Delhi, Delhi, India, 110019 to JA-122, 1st Floor, DLF Tower A,
Jasola District Centre, Jamia Nagar, South Delhi, New Delhi, Delhi, India — 110025
with effect from June 21, 2024.

Transferor Company 3:

Change in Name: There has been no change in the Name of the company in the last
five (5) years.

Change in Object: There has been no change in the Objects of the company in the last
five (5) years.

Change in Registered Office: The Registered Office of Transferor Company 3 has
been changed from 622, 6" Floor, DLF Tower — A, Jasola District, New Delhi — 110025
to JA — 122, 1%t Floor, DLF Tower — A, Jasola District, New Delhi — 110025 w.e.f.
June 21, 2024.
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d.

j-

Transferee Company:
Change in Name: There has been no change in the Name of the company in the last
five (5) years.

Change in Object: The object of the Transferee Company was changed on
23 October, 2024.

Change in Registered Office: The registered office of Transferee Company has been
changed from 622, 6" Floor, DLF Tower — A, Jasola District, New Delhi — 110025 to
JA-122,1st Floor, DLF Tower - A Jasola, Jamia Nagar, South Delhi, New Delhi, Delhi,
India — 110025

Name of the stock exchange (s) where securities of the company are listed, if
applicable: Transferee Company is listed on BSE Limited and National Stock Exchange
of India Ltd.

Further, Transferor Company 1, Transferor Company 2 and Transferor Company 3 are
not listed.

Details of the capital structure of the Applicant Companies including Authorised,
Issued, Subscribed and Paid up Share Capital:

a. Transferor Company 1:

Particulars Amount in INR
Authorised Share Capital

6,70,00,000 (Six Crore Seventy Lakh) Equity Shares of face 67,00,00,000
value of INR 10/- each (Indian Rupees Ten Only)
3,30,00,000 (Three Crore Thirty Lakh) Preference Shares of 33,00,00,000
face value of INR. 10/- each (Indian Rupees Ten Only)
Total 100,00,00,000
Issued, subscribed and paid-up capital
4,40,02,975 (Four Crore Forty Lakh Two Thousand Nine 44,00,29,750

Hundred and Seventy-Five Only) Equity Shares of face value
of INR 10/- each (Indian Rupees Ten Only)

8,69,030 (Eight Lakh Sixty-Nine Thousand Thirty) Class B 86,90,300
Equity Shares of face value of INR 10/- each (Indian Rupees
Ten Only)

1,30,00,000 (One Crore Thirty Lakh) Non-convertible 13,00,00,000
redeemable Preference Shares of face value of INR 10/- each
(Indian Rupees Ten Only)

Total 57,87,20,050
b. Transferor Company 2:

Particulars Amount in INR
Authorised Share Capital

150,000 (One Lakh Fifty Thousand) Equity Shares of face 1,500,000
value of INR 10/- each (Indian Rupees Ten Only)

Total 1,500,000
Issued, subscribed and paid-up capital

15,000 (fiteen Thousand) Equity Shares of Face Value of 150,000
INR 10/- each (Indian Rupees Ten Only)

Total 150,000
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C.

Transferor Company 3:

of INR 3/- (Indian Rupees Three Only) each.

Particulars Amount in INR

Authorised Share Capital

50,000 (Fifty Thousand) Equity Shares of face value of INR 10/- 500,000

each (Indian Rupees Ten Only)

Total 500,000

Issued, subscribed and paid-up capital

10,000 (Ten Thousand) Equity Shares of face value of INR 10/- 100,000

each (Indian Rupees Ten Only)

Total 100,000
Transferee Company:

Particulars Amount in INR

Authorised Share Capital

41,35,00,000 (Forty-One Crore and Thirty-Five Lakh) equity shares 124,05,00,000

Total

124,05,00,000

Issued, subscribed and paid-up capital

23,44,71,106 (Twenty-three Crore Forty-Two Lakhs Seventy-One 70,34,13,318
Thousand One Hundred and Six) equity shares of INR 3/- each

(Indian Rupees Three Only)

Total 70,34,13,318
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k. Details of the Promoters and Directors along with their addresses of the Applicant
Companies:

a. Transferor Company 1:
Details of Directors

Sr. Name of the Address DIN
No. Director
1. | Mrutyunjay D-1501, Plot No. 9, Sai Sakshaat CHSL, 03168761
Mahapatra Sec-6, Kharghar, Navi Mumbai 410210
2. | Sunil Kumar 104, 1st Floor, Tower Manchester 05322540
Kapoor 2, Mahagun Moderne, Sector-78,
Noida-201301, Uttar Pradesh
3. | Ramesh 48, Drayton Gardens, SW10SA, London, 03545080

Venkataraman NA GB
4. | Veena Vikas 801, Park Heights, 10th Road, Near Madhu 00004168

Mankar Park, Khar (West), Mumbai 400052
5. | Ram Nirankar E-1802, Raheja Vistas, Opposite Bombay 07063686
Rastogi Scottish School, Raheja Vihar, Chandivali,
Mumbai — 400072
6. | Pankaj Vaish No. 008, Embassy EROS 7, Ulsoor Road, 00367424
Bangalore, Karnataka 560042
7. | Srikrishna Flat No. A -Ora/ 155, Kalpataru Residence, 07175251
Narasimhan Next to Prabodhan Krida Bhavan, Off Post

Office Rd, Siddharath Nagar, Goregaon —
West Mumbai 400104

Details of Promoters

S. | Name Address
No.
1. | DiGISPICE Technologies | JA-122,1st Floor, DLF Tower - A Jasola,
Limited Jamia Nagar, South Delhi, New Delhi, Delhi,
India — 110025

b. Transferor Company 2:
Details of Directors

Sr. Name of the Address DIN
No Director
1. | Devidas B-677, Gali No-7, Garhi Mendu, North East | 08233233
Sharma Delhi, 110053
2. | Sunil Kumar 104, 1st Floor, Tower Manchester 2, Mahagun | 05322540
Kapoor Moderne, Sector-78, Noida-201301, Uttar
Pradesh
3. | Virendra Kumar | H-11, Top Floor, H Block, Shakarpur, Delhi | 07607538
110092
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C.

d.

Details of Promoters

S. | Name of Shareholder Address

No.

1. DiGiSPICE JA-122 1st Floor, DLF Tower - A Jasola, Jamia

Technologies Limited Nagar, South Delhi, New Delhi, Delhi, India —

110025

2. Spice Money Limited JA-122, 1st Floor, DLF Tower — A, Jasola District
Centre, Jamia Nagar, South Delhi, New Delhi,
Delhi, India — 110025

Transferor Company 3:
Details of Directors

Sr. Name of the Address DIN

No Director

1. | Dilip Kumar Modi | 36, Amrita Shergill Marg, New Delhi-110003 | 00029062

2. | Rohit Ahuja A-27, Sector-26, Noida, Uttar Pradesh —| 00065417
201301

3. | Virendra Kumar H-11, Top Floor, H Block, Shakarpur, Delhi 07607538
— 110092

Details of Promoters

S. | Name of Shareholder Address
No.
1. | DiGiSPICE JA-122, 1st Floor, DLF Tower — A, Jasola District
Technologies Limited Centre, Jamia Nagar, South Delhi, New Delhi,
Delhi, India — 110025
2. | Spice Money Limited JA-122, 1st Floor, DLF Tower — A, Jasola District

Centre, Jamia Nagar, South Delhi, New Delhi,
Delhi, India — 110025

Transferee Company:

Details of Directors

S. | Name Address DIN
No.
1. | Dilip Kumar 36, Amrita Shergill Marg, New Delhi-110003 00029062
Modi
2. | Ramesh 48, Drayton Garde, SW10SA, London, NA GB 03545080
Venkataraman
3. | Mrutyunjay D-1501, Plot No. 9, Sai Sakshaat CHSL, | 03168761
Mahapatra Sec - 6, Kharghar, Navi Mumbai — 410210
4. | Ram Nirankar | E-1802, Raheja Vistas, Opposite Bombay | 07063686
Rastogi Scottish School, Raheja Vihar, Chandivali,
Mumbai -400072
5. | Pankaj Vaish | 008, Embassy Eros, 7, Ulsoor Road, Bangalore | 00367424
- 560042, Karnataka, India,
6. | Veena Vikas 801, Park Heights, 10" Road, Near Madhu | 00004168
Mankar Park, Khar (West), Mumbai-400052
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Details of Promoters

S. | Name Address

No.

1 Spice Connect | JA - 122, 1st Floor, DLF Tower-A, Jasola District Center,
Private Limited Jamia Nagar, South Delhi, New Delhi, Delhi, India, 110025

(iii) Fact and details of any relationship subsisting between such companies who
are parties to such scheme of compromise or arrangement, including holding,
subsidiary or of associate companies

Transferor Company 1: Subsidiary of Transferee Company
Transferor Company 2: Subsidiary of Transferee Company

Transferor Company 3: Subsidiary of Transferee Company

Q o T 9

Transferee Company: Holding Company of Transferor Company 1, Transferor
Company 2 and Transferor Company 3

(iv) The date of the Board Meeting at which the Scheme was approved by the Board
of Directors including the name of the Directors who voted in favour of the

resolution, who voted against the resolution and who did not vote or participate
on such resolution:

The Scheme was approved by the Board of Directors of Applicant Companies on August
8, 2024. Detail of voting is as follows:

a. Transferor Company 1:

Sr. | Name of the Director Vote
No (Favour/ against/ abstain from
voting)

1. | Mrutyunjay Mahapatra

Voted in favour

2. | Sunil Kumar Kapoor

Voted in favour

3. Ramesh Venkataraman

Voted in favour

4. | Veena Vikas Mankar

Voted in favour

5. | Venkatramu Jayanthi*

Leave of absence

6. | Rashmi Aggarwal*

Voted in favour

b. Transferor Company 2:
Sr. | Name of the Director Vote
No (Favour/ against/ abstain from
voting)
1. Devidas Sharma Voted in favour
2. Sunil Kumar Kapoor Voted in favour
3. Virendra Kumar Voted in favour
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c. Transferor Company 3:

Sr. | Name of the Director Vote

No (Favour/ against/ abstain from
voting)

1. | Dilip Kumar Modi Voted in favour

2. | Rajneesh Arora* Voted in favour

3. | Neha Rawat* Voted in favour

d. Transferee Company:

Sr. | Name of the Director Vote

No (Favour/ against/ abstain from
voting)

1. | Dilip Kumar Modi Voted in favour

2. | Subramanian Murali* Voted in favour

3. | Rashmi Aggarwal* Voted in favour

4. | Mayank Jain* Voted in favour

5. | Mrutyunjay Mahapatra Voted in favour

6. | Ram Nirankar Rastogi Voted in favour

7. | Rohit Ahuja* Voted in favour

8. | Venkatramu Jayanthi* Voted in favour

* Ceased to be a Director as on the date of notice

(v) Pre and post shareholding pattern of Transferor Companies:

For Pre and post shareholding pattern of Transferor Companies, please refer
Annexure 12.

(vi) Details of the Scheme of Compromise or Arrangement including:
a) Parties involved in such compromise or arrangement;

b)

The Transferee Company is Holding Company for Transferor Company 1, Transferor
Company 2 and Transferor Company 3.

In case of amalgamation or merger, appointed date, effective date, share
exchange ratio (if applicable) and other considerations, if any;

. Key extract of the Scheme

Appointed date: Shall mean the Effective date

Effective date means the date on which the certified copy of the order of the NCLT
sanctioning the Scheme is filed by the Transferor and Transferee Companies
with the Jurisdictional Registrar of Companies after all the conditions and matters
referred to in Clause 23 of the Scheme occur or have been fulfilled, obtained or
waived, as applicable, in accordance with this Scheme. Such a filing may be a filing
independent of the filing of the certified copy of the order of the Scheme by the
Transferor Companies and the Transferee Company with ROC in accordance with
the provisions of Section 232(5) of the Act read with rules framed thereunder as the
conditions and matters as referred to in Clause 23 of the Scheme may be fulfilled
after the said period prescribed under Section 232(5) of the Act for filing of the order
with the ROC is concluded. Any reference in this Scheme to the words “upon the
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Scheme becoming effective” or date of “coming into effect of this Scheme” or “the
effectiveness of this Scheme” or date of “Scheme coming into effect” shall have
same meaning as the “Effective Date.”

Share Exchange Ratio

a. Equity shares of Transferor Company 1, Transferor Company 2 and Transferor
Company 3, held by Transferee Company or for its benefit, will be cancelled
without any act, deed or instrument;

b. Preference shares of Transferor Company 1 held by Transferee Company will
be cancelled without any act, deed or instrument;

c. Equity shares of Transferor Company 2 and equity shares of Transferor
Company 3, held by Transferor Company 1, will be cancelled without any act,
deed or instrument; and

d. Transferee Company will issue and allot, to every equity shareholder (other than
Transferee Company) of the Transferor Company 1, holding fully paid-up equity
shares in the Transferor Company 1 and whose names appear in the register
of members of the Transferor Company 1 on the date as may be decided by
Board of Transferee Company, 126 (One Hundred Twenty-Six) Equity Shares of
INR 3/- each fully paid up of the Transferee Company, credited as fully paid-up
with rights attached thereto as hereinafter mentioned as consideration for every
100 (One Hundred) Equity Shares of INR 10/- each fully paid-up, held by such
shareholder in the capital of the Transferor Company 1.

Considerations: Upon the Scheme coming into effect and without any further
application, act or deed:

a. Equity shares of Transferor Company 1, Transferor Company 2 and Transferor
Company 3, held by Transferee Company or for its benefit, will be cancelled
without any act, deed or instrument;

b. Preference shares of Transferor Company 1 held by Transferee Company will
be cancelled without any act, deed or instrument;

c. Equity shares of Transferor Company 2 and equity shares of Transferor
Company 3, held by Transferor Company 1, will be cancelled without any act,
deed or instrument; and

d. Transferee Company will issue and allot, to every equity shareholder (other than
Transferee Company) of the Transferor Company 1, holding fully paid-up equity
shares in the Transferor Company 1 and whose names appear in the register
of members of the Transferor Company 1 on the date as may be decided by
Board of Transferee Company, 126 (One Hundred Twenty-Six) Equity Shares of
INR 3/- each fully paid up of the Transferee Company, credited as fully paid-up
with rights attached thereto as hereinafter mentioned as consideration for every
100 (One Hundred) Equity Shares of INR 10/- each fully paid-up, held by such
shareholder in the capital of the Transferor Company 1 (“Share Exchange
Ratio”).

Summary of valuation report including basis of valuation and fairness opinion

of the registered valuer, if any; and the declaration that the valuation reports
is available for inspection at the registered office of the company;

Valuation Report:

M/s Resonate Valutech LLP, a Registered Valuer (IBBI Registration No. IBBI/
RV-E/06/2024/209), was appointed to determine the fair equity share exchange
ratio for the proposed Scheme of Amalgamation of Spice Money Limited, E-Arth
Travel Solutions Private Limited and Vikasni Fintech Private Limited with DiGiSPICE
Technologies Limited.
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The valuation was carried out in accordance with the ICAl Valuation Standards
and relevant provisions of the Companies Act, 2013, considering the companies as
going concerns and on an “as-is-where-is” basis.

The registered valuer adopted a relative valuation approach, applying different
valuation methodologies based on the nature and business profile of each company,
namely:

* Market Price Method and Net Asset Value (NAV) Method for DiGiSPICE
Technologies Limited (listed entity),

* Discounted Cash Flow (DCF) Method for Spice Money Limited, considering its
operating fintech business, and

* Net Asset Value (NAV) Method for E-Arth Travel Solutions Private Limited
and Vikasni Fintech Private Limited, which presently do not have significant
operating activities.

Based on the above approaches and analysis, the registered valuer recommended
the following share exchange ratio:

126 (One Hundred Twenty-Six) equity shares of DiGiSPICE Technologies Limited
(face value INR 3/- each, fully paid-up) to be issued for every 100 (One Hundred)
equity shares of Spice Money Limited (face value INR 10/- each, fully paid-up).

No share exchange ratio has been recommended for E-Arth Travel Solutions Private
Limited and Vikasni Fintech Private Limited, as their equity shares are already held
within the group structure.

Fairness Opinion Report:

M/s. D & A Financial Services (P) Limited, a SEBIregistered Merchant Banker
(Registration No. INM000011484), has issued a Fairness Opinion dated 9 August
2024, as required under SEBI Circular No. SEBI/HO/CFD/POD2/P/CIR/2023/93
dated 20 June 2023.

The Merchant Banker has examined the Valuation Report dated 8 August 2024 issued
by M/s Resonate Valutech LLP and reviewed the Draft Scheme of Amalgamation
along with relevant publicly available and managementprovided information.

Based on such review and subject to the stated assumptions and limitations, the
Merchant Banker has opined that the valuation methodology adopted, and the
resultant share exchange ratio recommended by the registered valuer are fair and
reasonable to the shareholders of DiGiSPICE Technologies Limited and transferor
companies involved in the Scheme.

Declaration:

Valuation Report issued by M/s. Resonate Valutech LLP and the Fairness Opinion
issued by M/s. D & A Financial Services (P) Limited are available for inspection
by the members and other eligible persons at the Registered Office of DiGiSPICE
Technologies Limited during normal business hours on any working day, up
to the date of the relevant meeting, in accordance with applicable provisions
of law.

* Details of capital/debt restructuring, if any; Not Applicable
+ Rationale for the Scheme

+ Benefits of the compromise or arrangement as perceived by the Board of
directors to the company, members, creditors and others (as applicable)
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The Rationale for the Scheme is as under:

(a) The financial technology service business (‘Fintech Business’) is being carried
on by Spice Money, material subsidiary of DiGiSPICE, under the brand name
“Spice Money”, including business of cash deposit, cash withdrawals, bill
payments etc. as per the licenses issued under the regulations governing
Pre-Paid Instrument, Bharat Bill Payment System, Aadhaar Enabled Payment
Systems etc. In order to streamline the business structure and aligning it with
the future growth prospects, the listed holding company of the group i.e.,
DiGiSPICE will continue to directly carry out the Fintech Business upon the
Scheme becoming Effective;

(b) The Scheme uponimplementation will result in reduction of layers of subsidiaries
and will thereby allow the Fintech Business, flexibility to diversify and expand
through substructures in due course, if required, to meet future business/
regulatory requirements;

(c) The Scheme will enhance value for shareholders of listed entity by linking their
stake directly to Fintech Business;

(d) The Scheme will result in rationalisation and simplification of structure by
reducing the number of legal entities. Integration of the Transferee Company
and its subsidiaries will streamline operations, reduce duplication and improve
operational efficiency. Merging the companies will optimize resources such
as management, infrastructure, and technology, leading to cost savings and
enhanced productivity;

(e) Achieving economies of scale by pooling resources and consolidating operations,
leading to reduced costs and increased profitability; and

(f) Reduce legal and regulatory compliance spread over different entities by
consolidating.

Synergies of businesses of the entities involved in the Scheme

The Scheme involves merger of Transferor Companies into the Transferee Company
and would lead to the benefits specified rationale provided above.

Cost Benefit Analysis of the Scheme

The Transferor companies are subsidiaries of Transferee Company. This merger
will help achieving economies of scale and will lead to a more efficient utilization
of capital, achieving financial strength and flexibility by optimization of resources
such as management, infrastructure, and technology, leading to cost savings and
enhanced productivity. Although the Scheme would lead to incurring of some costs
towards its implementation including administrative/ statutory levy(ies), fess payable
to third party professional. However, the benefits of the Scheme over a longer period
would far outweigh such costs for the stakeholders of the Company.

Amounts due to unsecured creditors:

The amount due to unsecured creditors of the Applicant Companies as on November
30, 2025, is as detailed below:

Transferor Company 1: INR 1,76,50,486/- (Rupees One Crore Seventy-Six Lakhs
Fifty Thousand Four Hundred and Eighty-Six Only).

Transferor Company 2: INR 161,713/- (Rupees One Lakh Sixty-One Thousand
Seven Hundred Thirteen Only).

Transferor Company 3: INR 3,49,350/- (Rupees Three Lakh Forty-Nine Thousand
Three Hundred Fifty Only)

Transferee Company: INR 1,57,14,786/- (Rupees One Crore Fifty-Seven Lakhs
Fourteen Thousand Seven Hundred and Eighty-Six Only).
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(vii)Disclosure about the effect/impact of the Scheme on the following persons:

S.
No.

Persons

Effect/impact of the Scheme

1.

Key Managerial
Personnel / Employees

All the permanent employees of the Transferor
Companies, including the employees on probation
and interns / trainees engaged by the Transferor
Companies, who are in its employment as on
the Effective Date shall become the permanent
employees (or on probation and interns / trainees,
as the case may be) of the Transferee Company with
effect from the Effective Date without any break or
interruption in service and on terms and conditions as
to employment and remuneration not less favourable
than those on which they are engaged or employed
by the Transferor Companies.

Directors

The offices of the Directors of Transferor Companies
shall cease to exist upon effectiveness of the
Scheme.

Promoter and Non —
Promoter Shareholders

The scheme is in best interest of company and its
shareholders. The impact of the implementation of
Scheme on the shareholders, including, the public
shareholders would be the same in all respects and no
shareholder is expected to have any disproportionate
advantage or disadvantage in any manner. There will
be no change in voting rights or economic interests
of the shareholders of the Company before and after
the implementation of Scheme. The Scheme is not in
any manner prejudicial or against public interest and
would serve the interest of all shareholders, creditors
and other stakeholders.

Depositors

None of the Applicant Companies involved in the
Scheme has accepted any deposit and hence this is
not applicable.

Creditors

All debts, liabilities, duties, guarantees, indemnities
and obligations of every kind, nature, description,
whether or not provided for in the books of accounts
and whether disclosed or undisclosed in the balance
sheet shall also, under the provisions of the Act,
without any further act or deed, be transferred to or
be deemed to be

transferred to the Transferee Company on the same
terms and conditions, as applicable, so as to become
as, from the Appointed Date, the debts, liabilities,
duties, guarantees, indemnities and obligations of
the Transferee Company

Deposit Trustee and
Debenture Trustee

None of the Applicant Companies involved in the
Scheme has any deposit trustee / debenture trustee
and hence this is not applicable.
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(viii)Disclosure about the effect of Compromise or arrangement on the material

(ix)

(x)

(xi)

interests or directors and key managerial personnel and debenture trustee.

Scheme has no impact on the material interests of directors and Key Managerial
Personnel. Further there are no debenture trustees in the Transferor and Transferee
Company.

Investigations or proceedings. if any, pending against the Applicant Company
under the Act:

No investigation proceedings are pending under the provisions of Chapter XIV of the
Act or under Sections 235 to 251 of the Companies Act, 1956 in respect of the Applicant
Companies.

None of the Directors, Promoters, Key Managerial Personnel, their relatives, Creditors
and Employees of the Applicant Companies respectively have any material interest,
financial or otherwise, in the Scheme, save to the extent of shares held by them in the
Applicant Companies, if any.

The aforesaid information is key extract of the Scheme. Copy of Scheme of
Amalgamation by way of Merger between Spice Money Limited, E-Arth Travel Solutions
Private Limited, Vikasni Fintech Private Limited and DiGiSPICE Technologies Limited
and their respective shareholders and creditors under Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 is enclosed as Annexure 1.

Details of approvals, sanctions or _no-objection(s), if any, from requlatory or

any other government authorities required. received or pending for the purpose
scheme of compromise or arrangement.

For the purpose of the proposed Scheme, Transferor Company 1 has received
no-objection letter from the Reserve Bank of India (RBI) vide its letter dated July 9,
2025. However, any communication from IRDAI is still awaited.

Details of availability of the following documents for obtaining extracts from or
making or obtaining copies

The following documents will be available for inspection by the equity shareholders
of the Transferee Company through electronic mode during the proceedings of the
Meeting, basis email request being sent on complianceofficer@digispice.com. Further,
the following documents will also be open for inspection by the equity shareholders
of the Transferee Company at its registered office at JA-122,1st Floor, DLF Tower - A
Jasola, Jamia Nagar, South Delhi, New Delhi, Delhi, India — 110025, between 10.30
a.m. and 1.30 p.m. on all working days from the date hereof up to one day prior to the
date of the Meeting:

a) Copy of the order passed by NCLT in C.A. (CAA)/ 08 of 2026, dated April 22, 2026,
inter alia, directing the Transferee Company to convene the meeting of its equity
shareholders;

b) Copy of C.A. (CAA)/ 08 of 2026 (with annexures) jointly filed by the Companies
before NCLT, along with the application dated March 7, 2026, filed on behalf of the
Applicant Companies;

c) Copy of the Scheme;
d) Copy of the Memorandum and Articles of Association of the Companies;

e) Copies of the financial statements of the Transferor Companies for the financial year
ended March 31, 2026;

f) Copy of the audited financial results of the Transferee Company for the quarter and
year ended March 31, 2026;
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g) Register of Directors’ and Key Managerial Personnel and their Shareholding of the
Applicant Companies;

h) Copy of the valuation report and addendum thereof dated August 8, 2024 and
September 27, 2024 respectively, issued by Resonate Valutech LLP, Registered
Valuer (IBBI Registration No. IBBI/RV-E/06/2024/209) to the Board of Directors of
Transferee Company.;

i) Copy of the fairness opinion and addendum thereof dated August 9, 2024 and
September 27, 2024 respectively, issued by D & A Financial Services (P) Limited,
a SEBI registered Merchant Banker, to the Board of Directors of the Transferee
Company;

i) Copy of the Complaint Report submitted by the Transferee Company to National
Stock Exchange of India Limited;

k) Copy of the Complaint Report submitted by the Transferee Company to BSE Limited;

) Copy of the no adverse observation letter dated September 19, 2025, from
National Stock Exchange of India Limited to the Transferee Company;

m) Copy of the observation letter dated September 18, 2025, from BSE Limited to the
Transferee Company;

n) Copy of the no objection letter dated July 9, 2025, from Reserve Bank of India to the
Transferor Company 1;

o) Copy of the report adopted by the Audit Committee of the Transferee Company,
pursuant to the provisions of Section 232(2)(c) of the Companies Act, 2013;

p) Copy of the report adopted by the Board of Directors of the Companies pursuant to
the provisions of Section 232(2)(c) of the Companies Act, 2013;

g) Copy of the respective Board resolutions of the Applicant Companies approving the
Scheme;

r) The certificates issued by Auditors of the Applicant Companies to the effect that
the accounting treatment, if any, proposed in the Scheme of Amalgamation is in
conformity with the Accounting Standards prescribed under Section 133 of the Act;

s) Copy of Form No. GNL-1 filed by the Applicant Companies with the concerned
Registrar of Companies along with the challans; and

t) Copy of the applicable information of:
i. Spice Money Limited
ii. E-Arth Travel Solutions Private Limited
iii.  Vikasni Fintech Private Limited

in the format specified for abridged prospectus as provided in Part E of Schedule VI of the
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018.

Dated this June 9, 2026

Sd/-
Ashutosh Gupta, Advocate
Chairperson appointed for the Meeting

Registered office: JA-122,1% Floor, DLF Tower - A Jasola, Jamia Nagar, South Delhi, New Delhi,
Delhi, India — 110025

-31-



Annexure 1

SCHEME OF AMALGAMATION
BY WAY OF MERGER
BETWEEN

DIGISPICE TECHNOLOGIES LIMITED

AND
SPICE MONEY LIMITED
AND
E-ARTH TRAVEL SOLUTIONS PRIVATE LIMITED

AND

VIKASNI FINTECH PRIVATE LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS
OF THE COMPANIES ACT, 2013 READ ALONG WITH RULES MADE THEREUNDER
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A.

PREAMBLE

An Qverview of Scheme (as defined hereinafter)

This Scheme is formulated and presented under Section 230 to Section 232 of the
Companies Act, 2013 read with the Companies (Compromises, Arrangements and
Amalgamations) Rules 2016, Regulation 37 of SEBI (Listing Obligations and Disclasure
Requirements), Regulations, 2015 including any statutory modification(s) or re-
enactment(s) thereof or such ather applicable rules, regulations, provisions of Companies
Act, 2013 or SEBI Regulations (as defined hereinafter) read with applicable provisions of the
Income Tax Act, 1961 for the amalgamation of Spice Maoney Limited, E-Arth Travel Solutions
Private Limited and Vikasni Fintech Private Limited [collectively referred as ‘Transferor
Companies’) with Digispice Technologies Limited (‘Transferees Company').

The Transferar Companies are subsidiary(ies) of Transferee Company.

The Scheme is in the best interest of Transferar Companies, Transferee Company and their
respective shareholders, creditors, employees and all other stakeholders.

In addition, this Scheme zlso provides for various others matter consequential or otherwise
integrally connected herewith.




B. DESCRIPTION OF PARTIES AND BACKGROUND

(i) Digispice Technologies Limited (“Transferee Company” or “Digispice”) is a public limited
company incorporated on December 23, 1986 under the provisions of the erstwhile Companies
Act, 1956, having its registered office at JA-122, 1% Floar, DLF Tower - A Jasola, lamia Nagar,
New Delhi — 110025 and having Corporate Identity Number L72900DL1986PLC330369. The
objects as per Memorandum of Association of Transferee Company is to inter-alia carry on
trade or business of manufacturers and dealers of computers and their peripherals;
development and distribution of software; provision of services in telecommunication and
information technology including Business Process Outsourcing and Information Technology
Enabled Services; and offering mobile marketing and advertising solutions. The equity shares of
the Transferee Company are listed on Stock Exchanges (as defined hereinafter),

(i) Spice Maney Limited (“Transferor Company 1” or “Spice Money”) is a public limited company
Incorporated on April 04, 2000 under the provisions of the erstwhile Companies Act, 1956,
having its registered office at JA-122, 1* Floor, DLF Tower - A Jasola District Centre, Jamia Nagar
New Delhi = 110025 and having Corporate ldentity Number U72900DL2000PLC104989, The
objects as per Memorandum of Association of Spice Money is to inter-alia carry on business to
develop, design, establish, maintain, organize, undertake sell, resell, distribute, promote and
deal in business of all types of services and products for the enterprises and customers,
including but not limited to payment services, payment gateway services, pre-paid instruments,
Bharat Bill Payment System services, bill payment for utllity services, M-commerce, E-
commerce, to act as business correspondent or an intermediary for banks, financial institutions,
to act as Point of Presence, Point of service, collection centre, facilitation centre, contact centre,
contact points, Tax information netwark centre, central record keeping agency, distribution of
loan products, mutual fund products and other investment products, to carry on all kinds of
insurance business through any technology / online platform or through any mode/medium/
channel and to solicit and procure insurance business and to act as consultant and manager or
agent in relation thereto. The Transferor Company 1 is a subsidiary of the Transferee Company.

(iii) E-Arth Travel Solutions Private Limited (“Transferor Company 2” or “E-Arth”) is a private
limited company incorporated on May 29, 2020 under the provisions of the Companies Act,
2013, having its registered office at 1A-122, 1" Floor, DLF Tower - A Jasola, Jamia Nagar, New
Delhi = 110025 and having Corporate Identity Number U630000L2020PTC364122. The main
objects as per Memorandum of Association of E-Arth Is to carry on business of hospitality,
offering services related to managing and arranging tours for various purposes, booking and
reserving accommodations and transport, and providing authorized ticket booking for rallways,
airlines, and ships, The Transferor Company 2 is a subsidiary of the Transferee Campany.

(iv) Vikasni Fintech Private Limited (“Transferor Company 3" or “Vikasni”) is a private company
incarporated on November 01, 2021 under the provisions of the Companies Act, 2013, having
its registered office at JA-122, 1% Floar, DLF Tower - A Jasola, Jamia Nagar, New Delhi = 110025
and having Corporate |dentity Number U72900DL2021PTC389276. The main objects as per
Memorandum of Association of Vikasni is to carry on business of development of technology for
evaluating borrowers' creditworthiness, acting as an intermediary for banks and financial
institutions. It provides consultancy, technical assistance, and technology solutions related to
computer software and hardware systems, data processing, and financial data analysis, The
Transferor Company 3 is a subsidiary of the Transferee Company.

','6.., R~
@GNy
s

<
3 ‘. New Delhl

J

-34-



&

RATIONALE FOR THIS SCHEME

The Board of respective Transferee Company and Transferor Companies are desirous of
streamlining the ownership and business operations through this Scheme pursuant to Sections
230-232 and all other applicable provisions, if any, of the Companies Act, 2013, which involves
amalgamation of Spice Money, E-Arth and Vikasni with Digispice. The proposed Scheme is in
the interest of sharehaolders and creditors on account of the following reasons:

(i

(i)

(i)

(iv)

(v)

(vi)

The financial technology service business (‘Fintech Business’) is being carried on by Spice
Money, material subsidiary of Digispice, under the brand name “Spice Money”, including
business of cash deposit, cash withdrawals, bill payments ete. as per the licenses issued
under the regulations governing Pre-Paid Instrument, Bharat Bill Payment System,
Aadhaar Enabled Payment Systems etc. In order to streamline the business structure and
aligning it with the future growth prospects, the listed holding campany of the group i.e,,
Digispice will continue to directly carry out the Fintech Business upon the Scheme
becoming Effective;

The Scheme upen implementation will result in reduction of layers of subsidiaries and will
thereby allow the Fintech Business, flexibility to diversify and expand through sub-
structures in due course, if required, to meet future business / regulatory requirements ;

The Scheme will enhance value for shareholders of listed entity by linking their stake
directly to Fintech Busingss;

The Scheme will result in rationalisation and simplification of structure by reducing the
number of legal entities. Integration of the Transferee Company and its subsidiaries will
streamline operations, reduce duplication and improve operational efficiency. Merging
the companies will optimize resources such as management, infrastructure, and
technology, leading to cost savings and enhanced productivity,

Achieving economies of scale by poaling resources and consolidating operations, leading
to reduced costs and increased profitability; and

Reduce legal and regulatory compliance spread over different entities by consolidating.

Accordingly, the Scheme is in the interest of all the companies invalved and their respective
stakeholders/ associates.
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D. PARTS OF THIS SCHEME
This 5cheme s divided into the following parts:

(i)  PART I deals with definitions of the terms used in this Scheme and sets out the share capital of
the Transferor Companies and the Transferee Company;

(i) Part Il deals with the amalgamation and vesting of the Undertaking (as hereinafter defined) of
the Transferor Companies to and in the Transferee Company;

(i) PART Il deals with the Consideration i.e. issue of new equity shares by the Transferee
Company to the eligible shareholders of the respective Transferor Companies;

(iv) PART IV deals with the accounting treatment for the amalgamation in the books of the
Transferee Company and dividends; and

(v)  PART V deals with the dissolution of the Transferor Companies and the general terms and
conditions applicable toa this Scheme and other matters consequential and integrally
connected thereto.

The amalgamation of the Transferor Companies with the Transferee Company, pursuant to and in
accordance with this Scheme shall take place with effect from the Appainted Date and shall be in
accordance with the relevant provisions of the Companies Act, 2013, SEBI Regulations and Income
Tax Act, 1961 (including but not limited to Section 2(1B) and Section 47 thereof).




PART |
DEFINITIONS AND SHARE CAPITAL
1. DEFINITIONS

1.1. In this Scheme, unless repugnant to the meaning or context thereof, the following
expressions shall have the following meaning:

“Act” or “The Act” means the Companies Act, 2013, the rules and regulations made
thereunder and includes any statutory re-enactment or amendment(s) thereto, from
time to time;

“Applicable Law” shall mean any applicable law, statute, ordinance, rule, regulation,
guideline or palicy having the force of law, of any Governmental Authority;

“Appointed Date” shall mean the Effective Date.

“Board” or “Board of Directors” in relation to each of the Parties, means the board of
directors of such Party, and shall include a committee of directors duly constituted.

"Effective Date” means the date on which the certified copy of the order of the NCLT
sanctioning the Scheme is filed by the Transferar and Transferee Campanies with the
jurisdictional Registrar of Companies after all the conditions and matters referred to in
Clause 23 of the Scheme occur or have been fulfilled, obtained or walved, as applicable,
in accordance with this Scheme. such a filing may be a filing independent of the filing of
the certified copy of the order of the Scheme by the Transferor Companies and the
Transferee Company with ROC in accordance with the provisions of Section 232(5) of the
Act read with rules framed thereunder as the conditions and matters as referred to In
Clause 23 of the Scheme may be fulfilled after the said period prescribed under Section
232(5) of the Act for filing of the order with the ROC is concluded. Any reference in this
Scheme to the words “upon the Scheme becoming effective” or date of “coming Into
affect of this Scheme” or “the effectiveness of this Scheme” or date of “Scheme coming
into effect” shall have same meaning as the “Effective Date”;

“Eligible Employees” means all those persons (whether in service or not, including those
who were in past employment of the Transferor Company 1), including those persons
who are entitled to the concerned Transferor Company 1 ESOP Plans, who, as on the
Effective Date, hold Transferor Company 1 Options, irrespective of whether the same are
vested or not.

“Governmental Authority” means any applicable central, state or local government,
legislative body, regulatory or administrative authority, agency or commission or any
court, tribunal, board, bureau or instrumentality having jurisdiction over the territory of
India including but not limited to SEBI, Stock Exchanges, ROC, RBI, IRDAI, Income Tax
Authorities and NCLT;

“|RDAI” means the Insurance Regulatary and Development Authority of India;

“NCLT” or “Tribunal” shall mean the National Company Law Tribunal having jurisdiction
at New Delhi;
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“New Equity Shares” means Equity Shares of Transferee Company, to be issued to
shareholders of Transferor Companies pursuant to this Scheme, upon the Scheme
becoming effective;

“Parties” means Transferee Company and Transferor Companies callectively and
referred to individually as a "Party”;

“permits" means all consents, licences, permits, certificates, permissions, autharisations,
rights, clarifications, approvals, clearances, confirmations, declarations, waivers,
exemptions, registrations, filings, whether governmental, statutory, regulatory or
otherwise as required under Applicable Law;

“RBI" means the Reserve Bank of India;

“Registrar of Companies” or “ROC” means the Registrar of Companies, Delhi and
Haryana;

“Scheme of Amalgamation” or “Scheme” or “the Scheme” or “this Scheme” means this
Scheme of Amalgamation in its present form, including its schedules, annexures etc. or
with any modification(s) approved by the Board of the Transferor Companies and the
Transferee Company under Sections 230-232 of the Act and any other applicable
provisions of Act, and as may be approved by NCLT;

"SEBI" means the Securities and Exchange Board of Indig;

“SEBI ICDR Regulations” means the Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2018 including any amendment
thereon;

"SEBI LODR Regulations” means the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 including any amendment
thereon;

“SEBI Regulations” means SEBI LODR Regulations, SEBI ICDR Regulations and includes
such other rules, regulations, circulars, directions and notifications, as applicable and
issued by SEBI;

“Stock Exchanges” means BSE Limited and National Stock Exchange of India Limited
where the shares of Transferee Company are listed;

“Tax Laws” means the Income Tax Act, 1861, Customs Act, 1962, Central Excise Act, 1944,
Central Sales Tax Act, 1956, any other states Sales Tax/ Value Added Tax laws, Service
Tax, stamp laws, Goods and Service Tax (GST) Act(s) or other applicable laws/ regulations;

“Transferor Companies” means Transferor Company 1, Transferor Company 2 and
Transferor Company 3 as defined in Part A of the Scheme;

“Transferar Company 1 ESOP Plan” means SML Employees Stock Option Plan 2015
framed by the Transferor Company 1;

-38-



“Transferee Company ESOP Plan” means as defined in Clause 9.2.1 of the Scheme;

“Transferor Company 1 ESOP Options” means the stock option(s) granted by Transferor
Company 1, which gives rights to the holder thereof, to subscribe to the equity shares of
the Transferor Company 1 in accordance with Transferor Company 1 ESOP Plan;

“Undertaking” means the whole of the undertaking and entire business of the Transferor
Companies on a going concern basis, including (without limitation):

i All the assets and properties (whether movable or immovable, tangible or
intangible, real or personal, corpareal or incorporeal, present, future or
contingent) of the Transferor Companies, including but not limited to, plant and
machinery, equipment, buildings and structures, offices, residential and other
premises, sundry debtars, furniture, fixtures, office equipment’s, appliances,
accessories, depots, deposits, all stocks, assets, investments of all kinds (including
shares, scrips, stocks, bonds, debenture stocks, units), Insurance policies and
interests in its subsidiaries and other entities, cash balances or deposits with
banks, loans, advances, disbursements, contingent rights or benefits, book debts,
receivables, actionable ¢laims, earnest moneys, advances or deposits paid by the
Transferor Companies, financial assets, leases (including lease rights), hire
purchase contracts and assets, lending contracts, rights and benefits under any
agreement, benefit of any security arrangements or under any guarantees,
reversions, powers, municipal permissions, tenancies in relation to the offices
and/or residential properties for the employees or other persons, guest houses,
godowns, warehouses, licenses, fixed and other assets, trade and service names
and marks, patents, copyrights, and other intellectual property rights of any
nature whatsoever, know how, goodwlll, rights to use and avail of telephones,
telexes, facsimile, email, internet, leased line connections and installations,
utilities, electricity and other services, reserves, provisions, funds, benefits of
assets or properties or other interest held In trust, registrations, contracts,
engagements, arrangements of all kind, privileges and all other rights including,
title, interests, other benefits (including tax benefits), easements, privileges,
liberties, martgages, hypothecations, pledges or other security interests created
in favaur of the Transferor Companies and advantages of whatsoever nature and
wheresoever situated in India or abroad, belonging to or in the ownership, pawer
or possession and in the control of or vested in or granted in favour of or enjoyed
by the Transferor Companies or in connection with or relating to the Transferar
Companies and all ather interests of whatsoever nature belonging to or in the
ownership, power, possession or the control of or vested in or granted in favour
of or held for the benefit of or enjoyed by the Transferar Companies, whether in
India or abroad;

i All liabilities including, without being limited to, secured and unsecured debts
(whether in Indian rupees or foreign currency), sundry creditors, liabilities
(including contingent liabilities), duties and obligations of the Transferor
Companles including any pending litigations and legal proceedings, of every kind,
nature and description whatsoever and howsoever arising, raised or incurred or
utilised;
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All agreements, rights, contracts, entitlements, Permits, licenses, approvals,
authorizations, concessions, consents, quota rights, engagements, arrangements,
authorities, allotments, security arrangements (to the extent provided herein),
benefits of any guarantees, reversions, powers and all other approvals of every
kind, nature and description whatsoever relating to the business activities and
operations of the Transferor Companies;

All books and papers, records, files, papers, computer programs, manuals, data,
catalogues, sales material, lists of customers and suppliers, other customer
information and all other records and documents relating to the business
activities and operations of the Transferor Companies;

All permanent employees engaged by the Transferor Companies as on the
Effective Date, including the employees on probation and interns / trainees
engaged by the Transferor Companies ;

All rights, entitlements, export/import incentives and benefits including advance
licenses, bids, tenders (at any stage as it may be), letters of intent, expressions of
interest, development rights (whatever vested or potential and whether under
agreements or otherwise), subsidies, tenancies in relation to office, benefit of any
deposits privileges, all other rights, receivables, powers and facilities of every
kind, nature and description whatsoever, rights to use and avail of telephones,
telexes, facsimile connections and installations, utilities, electricity and other
services, provisions and benefits of all agreements, contracts and arrangements,
including technological licensing agreements, and all other interests in
connection with or relating thereto;

All intellectual property and intellectual property rights, including any
applications for the same, of any nature whatsoever including but not limited to
entitlements, copyrights, patents, trademarks, trade names, domain names and
other design, trade secrets or any other intellectual property rights of any nature
and all other interest forming part of the Transferor Companies, whether
registered or unregistered trademarks along with all rights of commercial nature
including attached goodwill, title, interest, labels, designs and brand registrations,
copyrights and such other industrial and intellectual property rights of
whatsoever nature or are otherwise capable of transfer by delivery or possessian
or by endorsement

All benefits and privileges under letters of permission and letters, of approvals, all
tax credits, Goods and Services Tax credit Including maodified value added tax
(MODVAT) / central value added tax (CENVAT) / service tax credits and other
Input credits, refunds; reimbursements, claims, exemptions, rights, benefits
under service tax laws, value added tax, purchase tax, sales tax or any other duty
or tax or cess or imposts under central ar state law including sales tax deferrals,
advance taxes, tax deducted at source, right to carry forward and set-off
unabsorbed losses (including depreciation), deferred revenue expenditure,
deductions, exemptions, rebate, allowance, amortisation and benefits under any
Tax Laws,

1.2. All capltalized terms not defined but used in this Scheme shall, unless repugnant ar
contrary to the context or meaning thereof, have the same meaning-gscribed {3 them




under the Act, the Securities Contracts (Regulation) Act, 1856, the Depasitories Act, 1936
and other Applicable Law, rules, regulations and byelaws, as the case may be, or any
statutory amendment(s) or re-enactment thereof, for the time being in force.

2. SHARE CAPITAL

2.1. The Authorised, Issued, subscribed and paid-up share capital of the Transferee Company
as on August 8, 2024 was as under;

Particulars J | Amount in INR
Authorised Share Capital

41,35,00,000 (Forty-One Crare and Thirty-Five Lakh) equity 124,05,00,000
shares of INR 3/- (Indian Rupees Three only) each.

Total 124,05,00,000
Issued, subscribed and paid-up capital

23,29,63,106 (Twenty-three Crore Twenty-Nine Lacs Sixty- £9,88,89,318
Three Thousand One Hundred and 5ix) equity shares of INR

3/- each (Indian Rupees Three Only)

Total 69,88,85,318

The Transferee Company has outstanding employee stock options under Transferee
Company ESOP Plan, the exercise of which may result in an increase in the issued,
subscribed and paid-up share capital of the Transferee Company.

The Equity Shares of Transferee Company are listed on Stock Exchanges.

2.2. The Authorised, Issued, Subscribed and Paid-up share capital of the Transferor Company
1 as an August 8, 2024

Particulars | Amount in INR
Authorised Share Capital

£,70,00,000 (Six Crore Seventy Lakh) Equity Shares of face 67,00,00,000
value of INR 10/- each (Indlan Rupees Ten only)

3,30,00,000 (Three Crore Thirty Lakh) Preference Shares of 33,00,00,000
face value of INR, 10/- each (Indian Rupees Ten Only)

Total 100,00,00,000
Issued, subscribed and paid-up capital e
4,40,b2,975 (Four Crore Forty Lakh Two Thousand Nine 44,00,29,750

Hundred and Seventy-Five Only) Equity Shares of face value
of INR 10 each {Indian Rupees Ten Only)

3,15,023 (Three Lakh Fifteen Thousand Twenty-Three) Class 31,50,230
B Equity Shares of face value of INR 10 each (Indian Rupees

Ten Only)

5,54,007 (Five Lakh Fifty-Four Thousand and Seven) Class B 5,54,007

Equity Shares of face value of INR 10 each (Indian Rupees
Ten Only), partly paid-up of INR 1 each

2,80,00,000 (Two Crore Eighty Lakh) Non-convertible 28,00,00,000
redeemable Preference Shares of face value of INR 10 each
(Indian Rupees Ten Only)
Total

72,37,33,98
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The Transferee Company holds 96.83% of the issued, subscribed and paid-up equity
shares of the Transferor Company 1 and 100% of the issued, subscribed and paid-up
preference shares forming part of capital of Transferor Company 1.

The Transferor Company 1 has outstanding employee stock options under Transferor
Company 1 ESOP Blan, the exercise of which may result in an increase in the issued,
subscribed and paid-up share capital of the Transferor Company 1.

Additionally, the paid-up share capital of Transferor Company 1 may be impacted on
sccount of redemption of outstanding non-convertible redeemable preference shares
and/or outstanding partly paid-up shares, which may be forfeited or made paid-up.

2.3, The Authorised, Issued, Subscribed and Paid-up share capital of the Transferor Company
2 as on August 8, 2024:

Particulars | Amount in INR
Authorised Share Capital

150,000 (One Lakh Fifty Thousand) Equity Shares of face 1,500,000
_value of INR 10/- each (Indian Rupees Ten anly)

Total ) 1,500,000
Issued, subscribed and paid-up capital

15,000 (fifteen Thousand) Equity Shares of Face Value of INR 150,000
10/-each (Indian Rupees Ten Only)

Total 150,000 |

The Transferee Company and Transferor Company 1 hold 66.67 % and 33.33%
respectively of the issued, subscribed and paid-up equity share capital of the Transferor
Campany 2.

3.4. The Autharised, Issued, Subscribed and Paid-up share capltal ef the Transferor Company

3 as on August 8, 2024:;
Particulars | Amount in INR
Authorised Share Capital ;
50,000 (Fifty Thousand) Equity Shares of face value of INR 500,000
10/- each (Indian Rupees Ten only)
Total _ B 500,000
Issued, subscribed and paid-up capital
10,000 (Ten Thousand) Equity Shares of face value af INR 100,000
10/- each (Indian Rupees Ten Only)
Total 100,000

The Transferee Company and Transferor Company 1 hold 51 % and 49% respectively of
the issued, subscribed and paid-up equity share capital of the Transferor Company 3.

3. DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME

3.1. The Scheme sat out herein in its present form or with any modifications as per the terms
of the Scheme shall be operative from the Effective Date.
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4.

PART Il

AMALGAMATION AND VESTING OF UNDERTAKING

AMALGAMATION AND VESTING OF UNDERTAKINGS OF TRANSFEROR COMPANIES

4.1,

Subject to the provisions of this Scheme as specified herein and Scheme becoming
Effective, with effect from the Appointed Date, the entire Undertakings of Transferor
Companies shall be transferred to and vested in or be deemed to be transferred to and
vested in Transferee Company in the following manner:

a)

b)

¢)

d)

All assets and liabilities of whatsoever nature and wheresoever situated, shall, under
the provisions of Section 230-232 and all other applicable provisions, if any of the Act
and rules made thereunder, without any further act or deed (save as provided in sub-
clauses (b}, (c), (d) and (e) below), be transferred to and vested in and/ ar be deemed
to be transferred to and vested in the Transferee Company as a going concern so as
to become the undertaking of the Transferee Compary and to vest in the Transferee
Company all the rights, title, interest or obligations therein from the Appainted Date.

Provided that for the purpose of giving effect to the vesting, pursuant to the order
passed under Section 230-232 of the Act in respect of this Scheme, the Transferee
Company shall be entitled to effect the change in the title and the appurtenant legal
right(s) upon the vesting of such properties In accordance with the provisions of the
Act, at the office of the respective registry or any other concerned authority, where
any such property is situated.

The mutation of the ownership or title, or interest in the immovable properties, if
any, related to the Transferor Company(ies) in favour of the Transferee Company
shall be made and duly recorded by the appropriate Governmental Authorities
pursuant to the sanction of this Scheme and it becomes Effective in accordance with
the terms thereof.

All the movable assets including cash in hand, if any, capable of passing by manual
delivery or constructive delivery or by endorsement and delivery, shall be so
delivered or endorsed and delivered, as the case may be, to the Transferee Company,
to the end and intent that the ownership and property therein passes to the
Transferee Company on such handing over in pursuance of the provisions of Sectian
230-232 of the Act (as an integral part of the Undertaking). The plant and machinery,
which are fastened to land and/or buildings continue to remain mavable properties
inter alia because the said plant and machinery are fastened to land only with a view
to have better enjoyment of the movable properties.

In respect of all movables, other than those specified in sub-clause (c) above,
including sundry debtors, inventory, outstanding loans and advances, if any,
recoverable in cash orin kind or for value to be received, bank balances and deposits,
if any, with Governmental, local and other autherities and bodies, customers and
other persons, the same shall, without any further act, instrument or deed, be
transferred to and stand vested in and /or be deemed to be transferred to and stand
vested in the Transferee Company under the provisions of the Act,
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e)

f)

g)

h)

In relation to the assets, properties and rights including rights arising from contracts,
deeds, instruments and agreements, if any, which require separate documents of
transfer including dacuments for attornment or endorsement, as the case may be,
the Transferee Company will execute the necessary documents to effect such
transfer including but not limited to documents for attornment or endorsement or
novation, as the case may be, as and when required.

All debts, liabilities, duties, guarantees, indemnities and obligations of every kind,
nature, description, whether or not provided for in the books of accounts and
whether disclosed or undisclosed in the balance sheet shall also, under the provisions
of the Act, without any further act or deed, be transferred to or be deemed to be
transferred to the Transferee Company on the same terms and conditions, as
applicable, so as to become as, from the Appointed Date, the debts, liabilities, duties,
guarantees, indemnities and obligations of the Transferee Company and it shall not
be necessary to obtain the consent of any third party or ather persen who is a party
to any tontract or arrangement by virtue of which such debts, liabilities, duties,
Buarantees, indemnities and obligations have arisen, in order to give effect to the
provisions of this sub-clause,

However, the Transferee Company may, at any time, after the coming into effect of
this Scheme in accordance hereof, if so required, under any law or otherwise, execute
deeds of confirmatian in favour of the creditors, or lenders, as the case may be, or in
favour of any other party to the contract or arrangement to which any of the
Transferor Companies are party or any writing, as may be necessary, in arder to give
formal effect to the provisions mentioned herein. The Transferee Company shall
under the pravisions of the Scheme be deemed to be authorised to execute any such
writings on behalf of the Transferar Companies as well as to implement and carry out
all such farmalities and compliances referred to above.

The transfer and vesting of the Undertakings of the Transferor Companies as
aforesaid shall be subject to the existing securities, encumbrances, charges and
mortgages, if any, subsisting, over or in respect of the property and assets ar any part
thereof of the respective Transferar Companies.

Provided however, that any reference in any security documents ar arrangements (to
which the Transferor Companies are party) pertaining to the assets of Transferor
Companies offered or agreed to be offered as security for any financial assistance or
obligations, shall be construed as reference only to such assets, as are offered or
agreed to be offered as security, pertaining to Transferor Companies as are vested in
the Transferee Company by virtue of the aforesaid clauses, to the end and intent that
such security, charge and mortgage shall not extend or be deemed to extend, to any
of the other assets of Transferor Companies or any of the assets of the Transferee
Company. Further, the Transferee Company shall not be required to create any
additional security over assets acquired by it under the Scheme for any loans,
deposits or other financial assistance availed /te be availed by the Transferor
Companies,

In so far as the various incentives, subsidies, special status and other benefits or
privileges enjoyed (including minimum alternate tax, sales tax, excise duty, custom
duty, goods and services tax (GST), service tax, value added tax, income tax and other
incentives including but not limited to refunds, if any), granted by any Govergnent

/""
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4.2,

4.3,

body, local authority er by any other person and availed of by the Transferor
Companies are concerned, the same shall vest with and be avallable to the
Transferee Company on the same terms and conditions as presently available to the
respective Transferar Companies.

i) With effect from the Appointed Date, all Permits, quotas, rights, entitlements,
tenancies and licenses relating to brands, trademarks, patents, copy rights, privileges,
powers, facilities of every kind and description of whatsoever nature in relation to
the Undertakings of the Transferor Companies and which are subsisting or having
effect immediately before the Appointed Date, shall be and remain in full force and
effect in favour of the Transferee Company and may be enforced fully and effectually
as if, instead of the respective Transferor Companies, the Transferee Company had
been a beneficiary or oblige thereto,

j)  With effect from the Appointed Date any statutory licenses, permissions, approvals
consents, registrations, eligibility certificates, fiscal incentives and no-objection
certificates obtained and/or held by the Transferor Companies for their operations
and/ar to which the Transferor Companies are entitled to in terms of the various
Statutes and / or Schemes of Union and State Gavernments, shall be available to and
vest in, and/or be transferred to, the Transferee Company without any further act or
deed and shall be appropriately mutated by the statutory authorities or any other
person concerned therewith in favour of the Transferee Company. Since the
Undertakings of the Transferor Companies will be transferred to and vested in the
Transferee Company as going concerns without any break or Interruption in the
operations thereof, the Transferee Company shall be entitled to the benefit of all
statutory and regulatory permissions, licenses, environmental approvals and
consents including the statutery licenses, permissions or approvals or consents
required to carry on the operations of the Transferor Companies shall vest in, and
become available to, the Transferee Company upon the sanctioned Scheme coming
into effect.

k) All benefits and privileges under letters of permission and letters, of approvals, all tax
credits, Goods and Services Tax including CENVAT and other Input credits, refunds;
reimbursements, claims, exemptions, benefits under service tax laws, value added
tax, purchase tax, sales tax or any other duty or tax or cess or imposts under central
or state law including sales tax deferrals, advance taxes, tax deducted at source, right
to carry forward and set-off unabsorbed losses, if any and depreciation, deductions
and benefits under the Income-tax Act, 1961,

From the Effective Date and till such time that the names of the bank accounts of the
Transferor Companies are replaced with that of the Transferee Company, the Transferee
Company shall be entitled to operate the bank accounts of the Transferor Companies, in
the name of respective Transferar Companies, in so far as may be necessary.

All registrations, benefits, incentives, exemptions etc. which the Transferor Companies
are eligible for and / or which are actually availed by the Transferor Companies will be
transferred to the Transferee Company upon the Transferee Company intimating the
concerned Authority or undertaking the necessary actions for the transfer. The Board of
Directors of the Transferee Company will be authorised to seek approval or enter into
agreement with the concerned authority and /or undertake such other activigy as is
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necessary for being eligible for such registrations, benefits, incentives, exemptions, etc.
as were availed by the Transferor Companies.

4.4, With effect from the Appointed Date and upon the Scheme coming into effect, all inter-
company transactions including loans, contracts executed or entered into by or inter se
between the Transferor Companies and the Transferee Company, if any, shall stand
cancelled and set off against each other and neither the Transferor Companies nor the
Transferee Company shall have any obligation or liability against the other party(ies) in
relation thereto,

4.5, Onthe Scheme becoming effective, the Transferee Company shall be expressly permitted
to revise its income tax, withholding tax and other statutory returns and filings under the
Tax Laws natwithstanding that the period of filing/ revising such returns may have lapsed
and to claim refunds, advance tax credit (including the Minimum Alternate Tax (‘MAT)
credit) and withhalding tax eredits etc,, pursuant to and in order to give effect to the
pravisions of this Scheme. Transferee Company shall also be expressly permitted to claim
refund / credits and/or set off all amounts paid by any of the Transferor Companies
(including any transaction between or amongst the Transferor Campanies and Transferee
Company) under Tax Laws or any ather disputed amount under appeal, if any, upon this
Scheme being effective, with effect from Appointed Date under the Scheme,

4.6, That the Scheme in no way, is a Scheme of compromise or arrangement with the
creditors (except as otherwise stated specifically in the Scheme). The creditors of the
Transferor Companies and the Transferee Company will be paid in full as and when their
respective amounts fall due in the usual course.

4.7. The Transferee Company, under the provisions of this Scheme, Is authorised or be
deemed to be authorised to execute all or any deeds and/or documents an behalf of the
Transferor Companies, to implement and carry out all formalities and compliances in
relation to the above-mentioned clause(s), If required.

4.8, The investment in the equity shares of the Transferor Companies held by the Transferee
Company is eliminated against the share capital and securities premium, if any, of the
Transferor Companies.

CONTRACTS, DEEDS, ETC.

5.1. Upon the coming into effect of this Scheme and subject to the provisions of this Scheme,
all contracts, deeds, bonds, agreements, schemes, arrangements, assurances and other
instruments of whatsoever nature to which the Transferor Companies are a party or to
the benefit of which the Transferor Companies may be eligible, and which are subsisting
or have effect, immediately before the Effective Date, shall continue in full force and
effect by, for or against or in favour of, as the case may be, the Transferee Company and
may be enforced as fully and effectually as if, instead of the respective Transferor
Campanies, the Transferee Company had been a party or beneficiary or obligee or obligor
thereto or thereunder.

5.2. Without prejudice to the other provisions of this Scheme and notwithstanding the fact
that vesting of the Undertaking occurs by virtue of this Scheme itself, the Transferee
Company may, at any time after this scheme becaming effective, in accordance with the
provisions hereof, if so required under any law or aerwise, take such actions a
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execute such deeds (including deeds of adherence), confirmations or other writings or
arrangements with any party to any contract or arrangement to which the Transferor
Companies are a party or any writings as may be necessary in order to give formal effect
to the provisions of this Scheme. The Transferee Company shall, under the provisions of
this Scheme, be deemed to be authorised to execute any such writings on behalf of the
Transferor Campanies and to carry out or perform all such formalities or compliances
referred to above on the part of the respective Transferor Companies.

5.3. For the avoidance of doubt and without prejudice to the generality of the foregoing, it is
clarified that upon the coming into effect of this Scheme, all cansents, permissions,
licenses, certificates, clearances, authorities, powers of attorney given by, issued to or
executed in favour of the Transferor Companies shall without any further act or deed,
stand transferred to the Transferee Company, as if the same were originally given by,
Issued to or executed in favour of the Transferee Company, and the Transferee Company
shall be bound by the terms thereof, the obligations and duties thereunder, and the
rights and benefits under the same shall be available to the Transferee Company.

LEGAL PROCEEDINGS

On and from the Appointed Date, all suits, actions, claims and legal proceedings by or against
the Transferor Companies pending and/er arising on or before the Effective Date shall be
continued and / or enforced as desired by the Transferee Company and on and from the
Effective Date and in the same manner and to the same extent as if the same had been
originally instituted and/or pending and/or arising by or against the Transferee Company. On
and from the Effective Date, the Transferee Company shall have the right to initiate, defend,
compromise or otherwise deal with any legal proceedings relating to the Undertaking, in the
same manner and to the same extent as would or might have been initiated by the Transferor
Companies as the case may be, had the Scheme not be made; If any suit, appeal or other
proceedings relating to the Undertaking, of whatever nature by or against the Transferor
Companies be pending, the same shall not abate or be discontinued or in any way be
prejudicially affected by reason of the amalgamation of the Undertaking or by Scheme
becoming effective or by anything contained in this Scheme but the proceedings maybe
continued, prosecuted and enforced by or against the Transferee Campany in the same manner
and to the same extent as it would or might have been continued, prosecuted and enforced by
ar against the Transferor Companies as if this Scheme had not been made.

CONDUCT OF BUSINESS

From the date on which the Boards of the Transferee and the Transferor Companies approve
this Scheme until the Effective Date, the Transferor Companies shall carry on their respective
business with reasonable diligence and business prudence in the ordinary course consistent
with past practice, in accordance with Applicable Law and as mutually agreed between the
Transferee Company and the Transferor Companies. Notwithstanding anything contained in the
Scheme to the contrary, raising further capital shall be considered as ordinary course consistent
with past practice. The Transferee Company shall be entitled, pending the sanction of the
Scheme, to apply to the Appropriate Authaorities concerned as necessary under Applicable Law
far such consents, approvals and sanctions which the Transferee Company may require to carry
on the business of the Transferor Companies, as the case may be, and to give effect to the
Scheme.
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e

TREATMENT OF TAXES

8.1.1

8.1.2.

8.1.3,

8.1.5,

8.1.6.

Any tax liabilities under the Tax Laws dealing with taxes (whether in the form of duties,
levies, cesses, fees or by whatever name called) allocable or related to the business of
the Transferor Companies to the extent not provided for or covered by tax provision in
the accounts made as on the date immediately preceding the Appointed Date shall be
transferred to the Transferee Company. Any surplus in the provision for such taxes
(including advance tax and tax deducted at source) as on the date immediately
preceding the Appointed Date shall also be transferred to the Transferee Company.

Upon coming into effect of the Scheme, all taxes (including without limitation, income
tax, sales tax, excise duty, customs duty, service tax, VAT, GST etc.) paid or payable by
the Transferor Companies in respect of the operations and/or the profits of their
respective business/ Undertaking on and from the Appointed Date, shall be on account
of the Transferee Company and, insofar as it relates to the tax payment (including
without limitation income tax, sales tax, excise duty, customs duty, service tax, VAT, GST
etc.), whether by way of deduction / collection at source, advance tax or otherwise
howsoever, by or on account of the Transferor Companies in respect of the profits or
activities or operation of the business or any other income / expenses on and from the
Appointed Date, the same shall be deemed to be the corresponding tax paid by or an
account of the Transferee Company, and shall, in all proceedings, be dealt with
accordingly.

Any refund under the Tax Laws dealing with taxes allocable or related to the Transferor
Companies and due to Transferor Companies consequent to the assessments made on
Transferor Campanies and far which no credit is taken in the accounts as on the date
immediately preceding the Appointed Date shall also belong to and be received by the
Transferee Company.

. To the extent required, the Transferee Company shall be permitted to file/ revise its

financial statements, income tax returns and other statutory returns and / or forms of its
own or the Transferor Companies, and shall have the right to claim refunds, tax credits,
etc., if any, as may be required consequent to implementation of this Scheme.

The Transferee Company shall be entitled to: (a) claim deduction with respect to items
such as provisions, expenses, etc. disallowed in earlier years in the hands of the
Transferor Companies, which may be allowable in accordance with the provisions of the
Income Tax Act, 1961 on or after the Appointed Date; and (b) exclude items such as
pravisions, reversals, etc. for which no deduction or Tax benefit has been claimed by the
Transferor Companies prior to the Appointed Date.

All tax assessment proceedings/ appeals of whatsoever nature by or against the
Transferor Companies pending and/ or arising at the Appointed Date and relating to the
Transferor Companies shall be continued and/ or enforced by and against the Transferee
Company, on and from the Effective Date, in the same manner and to the same extent
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8.1.7.

8.1.8.

as would or might have been cantinued and enforced by or against the Transferor
Companies, as the case may be.

The aforementioned proceedings/ appeals shall not abate neither be discontinued nor
be in any way prejudicially effected by reason of the amalgamation of the Transferor
Companies with the Transferee Company or anything contained in the Scheme.

Upon the Scheme becoming effective, notwithstanding anything to the contrary
contained in the praovisions of this Scheme, unabsorbed tax depreciation, brought
farward losses, minimum alternate tax credit, foreign tax credit, if any, of the Transferor
Companias, shall for all purposes, be treated as unabsorbed tax depreciation, brought
forward losses, minimum alternate tax credit, foreign tax credit of the Transferee
Company.

Without prejudice to the generality of the abave, all benefits, incentives, claims, losses,
credits including under the income tax, sales tax, excise duty, customs duly, service tax,
VAT, GST etc., to which the Transferor Companies are entitled to in terms of the
applicable Tax Laws of the Union and State Governments, shall be available to and vest
in the Transferee Company.

. All the expenses incurred by the Transferor Companies and the Transferee Company in

relation to the amalgamation of the Transferor Companies with the Transferee Company
in accordance with this Scheme, including stamp duty expenses, if any, shall be allowed
as deduction to the Transferee Company in accordance with section 350D of the Income
Tax Act, 1961 over a period of five (5) years beginning with the financial year in which
the Scheme becomes effective,

STAFF WORKMEN AND EMPLOYEES

g1,

Upon the coming into effect of this Scheme:

9.1.1. Al the permanent employees of the Transferor Companies, including the
employees on probation and interns / trainees engaged by the Transferor
Companies, who are in its employment as on the Effective Date shall become
the permanent employees (or on probation and interns / trainees, as the case
may be) of the Transferee Company with effect from the Effective Date without
any break or interruption In service and on terms and conditions as to
employment and remuneration not less favourable than those on which they
are engaged or employed by the Transferor Companies. It is clarified that the
employees of the Transferor Companies who become employees of the
Transferee Company by virtue of this Scheme, shall not be entitled to the
employment policies and shall not be entitled to avail of any Schemes and
benefits that may be applicable and available to any of the employees of the
Transferee Company (including the benefits of or under any employee stock
option Schemes applicable to or covering all or any of the employees of the
Transferee Company), unless otherwise determined by the Board of Directors of
the Transferee Company or as provided specifically in this Scheme. The
Transferee Company undertakes to continue to abide by any agreement/
settlement, If any, validly entered into by the Transferor Companies with any
employee of the Transferor Companies (as may be recognized by the Transferor
Companies). After the Effective Date, the Transferee Caompany shall be entitled

to \rﬁy/(,h.e terms and conditions as to employment and remuneration gf the
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8.1.2.

employees of the Transferor Companies on the same basis as it may do for the
employees of the Transferee Company.

The existing provident fund, gratuity fund and pension and/or superannuation
fund or trusts or retirement funds or benefits created by the Transferar
Companies or any other special funds created or existing for the benefit of the
concerned permanent employees of the Transferor Companies (collectively
referred to as the “Funds”) and the investments made out of such Funds shall, at
an appropriate stage, be transferred to the Transferee Company to be held for
the benefit of the concerned employees. The Funds shall, subject to the
necessary approvals and permission and at the discretion of the Transferee
Company, either be continued as separate funds of the Transferee Company for
the benefit of the employees of the Transferor Companies or be transferred to
and merged with other similar funds of the Transferee Company. In the event
that the Transferee Company does not have its own fund with respect to any
such Funds, the Transferee Company may, subject to necessary approvals and
permissions, continue to maintain the existing Funds separately and contribute
thereto, until such time as the Transferee Company creates its own funds at
which time the Funds and the investments and contributions pertaining to the
employees of the Transferar Companies shall be transferred to such funds of the
Transferee Company.

5.2. Employee Stock Options:

9.2.1.

9.2.2.

In respect of Transferor Company 1 ESOP Options granted by the Company
under the Transferor Company 1 ESOP Plan, the Transferee Company shall, upon
the effectiveness of the Scheme, issue optians to the Eligible Employees taking
into account the Share Exchange Ratio and on the terms and conditions as are
existing and are in force under the Transferor Company 1 ESOP Plan, and which
are no less favourable than those provided under the Transferor Company 1
ESOP Plan, however, subject to Applicable Laws. Such options may be issued by
the Transferee Company elther under the existing ESOP Plan (as may be
amended or modified) or new employee benefit plan (introduced/ created by
the Transferee Company inter-alio for the purpose of granting stock options to
the Eligible Employees pursuant to this Scheme), as may be intreduced, from
time to time, for the benefit of employees of the Transferee Company and the
Eligible Employees ('Transferee Company ESOP Plan’).

It is hereby clarified that upen the Scheme becoming effective and with effect
from Appointed Date, the Options granted by the Transferor Cempany 1 to the
Eligible Employees under the Transferor Company 1 ESOP Plan shall
automatically stand cancelled. Further, upon the Scheme becoming effective
and after cancellation of the options granted to the Eligible Employees under
the Transferor Company 1 ESOP Plan, the fresh options shall be granted by the
Transferee Company to the Eligible Employees on basis of the Share Exchange
Ratio. Fractional Entitlements, if any, arising pursuant to the applicability of
Share Exchange Ratio as above shall be raunded off to the nearest whole share.
The exercise price payable for options granted by Transferee Company to the
Eligible Employees shall be based on the exercise price payable by such Eligible
Employees under the Transferor Company 1 ESOP Plan as adjusted after taking
into account the effect of the Share Exchange Ratio.

-50 -



9.2.3. The grant of options to the Eligible Employees shall be effected as an integral
part of the Scheme, shareholders of the Transferee Company ta this Scheme
shall be deemed to be their consent in relation to all matters pertaining to the
Transferee Company ESOP Plan including without any limitation, for the
purposes of modifying the Transferee Company existing ESOP Plan (including
increasing the existing limit of the fully diluted paid up capital of the Transferee
Campany, and/or modifying the exercise price of the stock options and all
related matters) and creating/ introducing new ESOP Plan by the Transferee
Campany. No further approval of the shareholders of the Transferee Company
would he required in this connection under the Applicable Laws.

§.2.4. It is hereby clarified that in relation to the options granted by the Transferse
Company to the Eligible Employees, the period during which the options granted
by the Transferor Campany 1 were held or deemed to have been held by the
Eligible Employees shall be taken into account for determining the minimum
vesting period required under the Applicable Law or agreement or deed for
stock options granted under the Transferee Company ESOP Plans (whether
existing or new plan to be formulated from time to time), as the case may be,

9.2.5. The Boards of the Transferor Company 1 and the Transferee Company or any of
the committee(s) thereof including the Nomination and Remuneration
Committee of the Transferea Company, if any, shall take such actions and
execute such further documents as may be necessary or desirable for the
purpose of giving effect to the provisions of Clause 9 of this 5cheme.

9.2.6. When fractional employee stock options will be granted to employees of
Transferar Company 1, if the Company rounds up the employea stock options to
the nearest whaole share, the fair value of the additional grants as determined at
the effective date is recognised as an expense over the remaining vesting period,
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10.

PART Il
CONSIDERATION

ISSUE OF SHARES BY THE TRANSFEREE COMPANY

10.1.

10.2.

10.3.

Upon the Scheme coming inta effect and without any further application, act or deed:

a. Equity shares of Transferor Company 1, Transferor Company 2 and Transferor
Company 3, held by Transferee Company or for its benefit, will be cancelled
without any act, deed or instrument;

b. Preference shares of Transferor Company 1 held by Transferee Company will be
cancelled without any act, deed or instrument;

¢. Equity shares of Transferor Company 2 and equity shares of Transferor Company
3, held by Transferor Company 1, will be cancelled without any act, deed or
instrument; and

d. Transferee Company will issue and allot, to every equity shareholder (other than
Transferee Company) of the Transferor Company 1, holding fully paid-up equity
shares in the Transferor Company 1 and whose names appear in the register of
members of the Transferor Company 1 on the date as may be decided by Board of
Transferee Company, 126 (One Hundred Twenty-5ix) Equity Shares of INR 3/- each
fully paid up of the Transferee Company, credited as fully paid-up with rights
attached thereto as hereinafter mentioned as consideration for every 100 (One
Hundred) Equity Shares of INR 10 each fully paid-up, held by such shareholder in
the capital of the Transferor Company 1 (“Share Exchange Ratio”).

The partly paid -up equity shares of Transferor Company 1 will be either made fully paid
up before the Scheme became effective and the shareholder will be entitled to the shares
of Transferee Company as per Clause 10/1 (d) above an the Scheme coming into effect or
the outstanding partly paid-up shares will be forfeited before Effective Date of the
Scheme.

In the event of there being partly paid up equity shares of Transferor Company 1 as on
effective date, with respect to the shareholders of the Transferor Company 1 who hald
such partly paid-up equity shares of the Transferor Company 1 and whose names are
recorded in the register of members and/ or records of the depository on the record
date, the Transferee Company shall issue and allot to the Trustee of a Trust to be set up
by the Transferee Company, 126 (One Hundred Twenty-Six) Equity Shares of INR 3/- each
fully paid up of the Transferee Company, credited as fully paid up, for every 100 (One
Hundred) Equity Shares of INR 10 each partly paid-up. The Trustee shall held these equity
shares in trust for the benefit of the shareholders of the Transferor Company 1 holding
partly paid-up shares of the Transferor Campany 1. As and when such shareholders pay
the balance amount (including interest, if any) due to the Transferee Company and the
partly paid-up equity shares become fully pald-up equity shares, the Trustee shall transfer
such number of fully paid-up equity shares of the Transferee Company, as per the
eligibility of such shareholder, to demat account of such shareholder, The Trustee and the
Transferee Company shall take such steps as may be necessary to give effect to this
Clause,
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10.4.

10.5.

10.6.

10.7,

10.8.

In the event, the Shareholder (other than Transferee Company) of Transferor Companies
exit or is replaced by new Shareholders then consequential effect to the same will be
made in shareholding without any further act or deed. Further, Share Exchange Ratio as
mentioned in Clause 10.1(d) will not be applicable, in case the entire shareholding of
Transferor Companies, as the case may be vest with or is held by the Transferee
Company.

In respect of the equity shares in the Transferor Companies already held in
dematerialized form, the New Equity Shares to be issued by the Transferee Company in
lieu thereof shall also be issued in dematerialized form with the New Equity Shares being
credited to the existing depository accounts of the members of the Transferor Companies
entitled thereto. Members of the Transferor Companies desirous of receiving the New
Equity Shares in the Transferee Company should have their shareholding in the
Transferor Companies dematerialized on or befare the Effective Date and in case the
same is not dematerialised before the Effective Date, the same should be dealt as per
provision of Act and SEBI Regulations.

The new equity shares of Transferee Company that are to be issued in terms of this
Scheme shall be issued in dematerialised form. Prior to the date as may be decided by
Board of Transferee Company for allotment, the eligible shareholders of the Transferar
Companies, who haold shares in physical form shall provide such confirmation,
information and details as may be required, relating to his/ her/ its account with a
depository participant, to the Transferee Company to enable it to issue the Transferee
Company New Equity Share(s) in dematerialised form. In case of shareholders of
Transferor Companies, for whom such details are not available with the Transferee
Company and in case of the shareholders of the Transferor Companies, who hold shares
of Transferor Companylies) in physical form, the same should be dealt as per provision of
Act and SEBI Regulations

Pursuant to the Scheme, the shares of the Transferor Companies held by their
shareholders (both in physical and dematerialized form), shall, without any further
application, act, instrument, or deed, including without any requirement to surrender the
certificates for shares held by the shareholders of the Transferor Companies, be deemed
to have been automatically cancelled.

In case any shareholder's holding in any of the Transferor Companies is such that the
shareholder becomes entitled to a fraction of a share of the Transferee Company, the
Transferee Company shall nat issue any fractional shares in respect of the fractional
entitlements, if any, arising out of Clause 10.1 to which the shareholders of Transferor
Companies may be entitled on issue and allotment of the equity shares of Transferee
Company. In lieu of the fractional entitlement, Transferee Company shall issue fractional
shares ta such sharehalder with round up of such fraction to the next whole number, in
accordance with the valuation of the shares of Transferee Company considered for the
purpase of Share Exchange Ratio.

In case such fractional shares are not round up to the next whole number, the Board of
the Transferee Company shall, in compliance with Applicable Law, consolidate all such
fractional entitlements and thereupon allot the fractional Shares in lieu thereof to a
Person / trustee authorised by the Board of the Transferee Company in this behalf who
shall hold such fractional Shares in trust on behalf of the members of the relevant
Transferor Companlei,__entltled to fractional entitlements with the express und@ding
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that such Person shall sell the fractional Shares so allotted on the Stock Exchanges at such
time or times and at such price or prices and to such other Person, as such Person /
trustee deems fit within 90 days from the date of allotment or such other period as per
the Applicable Law, and shall distribute the net sale proceeds( after deduction of
applicable taxes and cost, if any) to the members of the relevant Transferor Companies in
praportion to their respective fractional entitlements.

10.9, The New Equity Shares in the Transferee Company to be issued to the shareholders of the
Transferor Companies shall be subject to the Memorandum and Articles of Association of
the Transferee Company and the New Equity Shares so issued shall rank pari-passu in all
respects with the existing Equity Shares of the Transferee Company.

10.10.The New Equity Shares of the Transferee Company issued in terms of the Scheme shall,
subject to applicable regulations, be listed and/or admitted to trading on the relevant
stack exchange(s) where the existing Equity Shares of the Transferee Company are listed
and/or admitted to trading.

10.11.Consequent to and as part of the amalgamation of the Transferor Companies with the
Transferee Company herein, the Authorised Share Capital of the Transferor Companies
shall stand merged into and combined with the Authorised Share Capital of the
Transferee Company pursuant to the Scheme, without any further act of deed, and
without payment of any registration or filing fee on such combined Authorised Share
Capital, the Transferor Companies and the Transferee Company having already pald such
fees. Accordingly, the Authorised Share Capital of the Transferee Company resulting from
the amalgamation of the Transferor Companies with the Transferee Company shall be a
sum of INR 224.25,00,000/- divided into 74,75,00,000 Equity Shares of INR 3/- each.
Clause V of the Memarandum of Association and Clause 6 of Articles of Association of the
Transferee Company shall stand altered accordingly.

It further clarified that the approval of the members of the Transferee Company to the
scheme shall be deemed to be their consent / approval also to the alteration of the
Memorandum and Articles of Association of the Transferee Company as maybe required
under the Act. Clause V' of the Memorandum of Association of the Transferee Company
chall stand substituted by virtue of the Scheme to read as follows:

Clause 'V’ of the Memorandum of Association

“The authorised Share Capital of the Company is INR 224,25,00,000/- {Indian Rupees Two
Hundred Twenty- Four Crare and Twenty-Five Lacs Only) divided into 74, 75,00,000
(Seventy Four Crore and Seventy-Five lacs) Equity Shares of INR 3/- (Indian Rupees Three
only) each.

The Company shall have power to increase or reduce the same and to divide the shares in
the capital of the Company for the time being into several classes and to attach thereto
respectively such preferential, qualified or special rights or privilages or conditions, as may
be determined by or in accordance with the Articles and to modify or abrogate such
rights, privilages and conditions in such manner as is for the time being provided under
the Act and / or Articles of the Company and consolidated and sub-divided these shares
and to Issue shares of higher or lower denomination..”
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Clause & of Articles of Association of the Transferee Company shall stand substituted by
virtue of the Scheme to read as follows:

The authorised Share Capital of the Company is INR 224,25,00,000/- (Indian Rupees Two
Hundred Twenty- Four Crore and Twenty-Five Lacs Only) divided into 74,75,00,000
(Seventy Four Crore and Seventy-Five lacs) Equity Shares of INR 3/- (Indian Rupees Three
only) each.

The Company shall have power to increase or reduce the some and to divide the shares in
the capital of the Company for the time being into several classes and to attach thereto
respectively such preferential, qualified or special rights or privileges ar conditions as may
be determined by or in accaordance with these articles and to modify or abrogate any such
rights, privileges and conditions in such manner as is for the time being provided under
the Act and / or Articles of the Company and consolidate or subdivide these shares and to
Issue shares of higher or lower denamination.

10.12.The equity shares of the Transferee Company allotted pursuant to the Scheme shall
remain frozen in the depositories system till listing / trading permission is given by the
designated stock exchanges.

10.13.Approval of the Scheme by the shareholders of Transferee Company shall be deemed 1o
be due compliance of the provisions of Section 42, 61 and 62 of the Act and other
relevant or applicable provisions of the Act and Rules made thereunder and SEBI
Regulations for the issue and allotment of the equity shares by Transferee Company to
the shareholders of Transferor Companles as provided hereinabove.

10.14.The equity shares to be issued pursuant to this Scheme hy Transferee Company in respect
of the equity shares of Transferor Companies which are held in abeyance under the
provisions of Section 126 of the Companies Act, 2013 or otherwise shall, pending
allotment or settlement of dispute by order of Court or otherwise, be held in abeyance by
Transferee Company.

10.15.In the event of there being any pending share transfers, whether lodged or sutstanding,
of any shareholder of Transferor Companies, the Board of Directors of Transferee
Company or any committee thereof shall be empowered in appropriate case, even
subseguent to the date as may decided by Board of Transferee Companies to effectuate
such a transfer in Transferor Company(ies) as if such changes in registered holder were
operative as on the Record Date, in order to remove any difficulties arising to the
transferor or the transferee of the share(s) in Transferor Company(ies) and in relation to
the equity shares of Transferee Company after the Scheme becomes effective.

11. NO ALLOTMENT OF SHARES TO THE TRANSFEREE COMPANY

Upon the Scheme coming into effect, all shares which the Transferee Company holds in the
Transferar Companies (either directly or through nominees) shall stand cancelled without any
issue or allotment of new shares or payment whatsoever by the Transferee Company in lieu of
such shares of the Transferor Companies.

-55-



w | G

PART IV
ACCOUNTING TREATMENT AND DIVIDENDS

12. ACCOUNTING TREATMENT

Accounting treatment in the books of the Transferee Company for the amalgamation of Transferor

Companies

12.1. Notwithstanding anything else contained in the Scheme, the Transferee Company shall
account for amalgamation of the Transferor Companies in accordance with the Pooling of
Interest Method of accounting as laid down in Appendix C of Indian Accounting Standard
("Ind AS”) 103 (Business Cambinations of entities under common control) notified under
Section 133 of the Act, under the Companies (Indian Accounting Standard) Rules, 2015, as
may be amended from time to time, in its books of accounts underlying the separate
financial statements such that:

(i)

(ii)

(iii)

(iv)

(v)

(vi)

(vii)

The Transferee Company shall record the assets and liabilities, if any, of the Transferor
Companies, at the carrying values as appearing in the financial statements of the
Transferor Companies.

The identity of the reserves of the Transferar Companies shall be preserved and the
Transferee Company shall record reserves af the Transferor Companies in the same
form and at the carrying amounts as appearing in the financial statements of the
Transferor Companies.

The shares held by the Transferee Company in the Transferor Companies shall stand
cancelled. There shall be no further obligation in respect of the cancelled shares.

The Inter-company balances between the Transferee Company and Transferor
Companies, appearing in the books of the Transferee Company, shall stand cancelled
and there shall be no further obligation in that behalf.

The consideration transferred by the Transferee Company to the shareholders of the
Transferor Companies, as prescribed in clause 10 of Part Ill of this Scheme, shall be
recognised at nominal /face value and credited to the Equity Share Capital of the
Transferae Company.

The surplus, if any, arising after taking the effect of clauses (i) to (v) shall be
transferred to Capital Reserve in the financial statements of the Transferee Company.
The deficit, if any, arising after taking the effect of clause (i) to (v) and adjustment of
previously existing credit balance in capital reserve, if any, shall be debited to the
Retained Earnings in the financial statements of the Transferee Company to the extent
of the balance available in the said account, If there is further deficit, the amount will
be debited to the Amalgamation Adjustment Deficit Account and its nature shall be
akin to Debit balance in Statement of Profit and Loss. The balance of this account shall
be presented as part of reserves and a note explaining the nature shall be given in the
financlal statements of the transferee Campany.

In case of any difference in accounting policies between the Transferor Companies and
the Transferee Company, the accounting policies followed by the Transferee Company

T
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13.

14,

(vii

(ix)

(x)

will prevail to ensure that the financial statements reflect the financial position based
on consistent accounting policles.

i) The comparative financial information in the financial statements of the Transferee
Company shall be restated for the accounting impact of the merger of the Transferor
Companies, as stated above, as If the merger had occurred from the beginning of the
comparztive period presented.

For accounting purposes, the Scheme will be given effect when all substantial
conditions for the transfer of the Transferor Companies are completed.

Any matter not dealt with herginabove shall be dealt with in accordance with the
requirement of applicable Ind AS.

DECLARATION OF DIVIDEND

13.1.

13.2

13.3.

POWE

14.1.

14.2.

It is hereby declared that upto the date of Order by NCLT approving the Scheme, nothing
in the Scheme shall prevent the Transferor Companies from declaring and paying
dividends, whether interim or final, to its equity or preference shareholders as on the
recard date for the purpose of such dividend.

During the period between the date of Order by NCLT approving the Scheme and up to
and Including the Effective Date, the Transferor Companies shall not declare any
dividend, except the dividend on preference shares of Transferor Company 1, without the
prior approval of the Board of Directors of the Transferee Company.

For the avoidance of doubt, it is hereby declared that nothing in the Scheme shall prevent
the Transferee Company from declaring and paying dividends, whether interim or final,
to its equity shareholders as on the record date for the purpose of dividend and the
sharehalders of the Transferor Companies shall not be entitled to dividend, if any,
declared by the Transferee Company prior to the Effective Date.

R TO GIVE EFFECT TO THIS PART

The Transferee Company shall enter into and/ or issue and/ or execute deeds, writings or
confirmations or enter into any tripartite arrangements, confirmations or novation’s, to
which the Transferor Companies will, if necessary, also be party in order to give formal
effect to the provisions of this Scheme, If so required. Further, the Transferee Company
shall be deemed to be authorised to execute any such deeds, writings or confirmations
on behalf of the Transferor Companies and to implement or carry out all formalities
required on the part of the Transferor Companies to give effect to the provisions of this
Scheme,

Upon coming into effect of the Scheme, the Transferee Company and/or the Transferor
Companies shall, with reasonable dispatch apply for transition of all licenses and
statutory registrations of the Transferor Companies including but not limited to product
reglstrations (including applications and autharizations for product registrations), product
permissions, certificates, market authorizations, filings, (including experience and
prequalification submissions), municipal permissions, approvals, consent, Permits and
incentives.
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PART V
DISSOLUTION OF TRANSFEROR COMPANIES AND GENERAL TERMS AND CONDITIONS

15. DISSOLUTION OF TRANSFEROR COMPANIES

16,

17.
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On the coming into effect of this Scheme, the Transferor Companies shall stand dissolved
without winding-up, and the Board of Directors and any committees thereof of the Transferor
Companies shall without any further act, instrument or deed be and stand dissolved.

VALIDITY OF EXISTING RESOLUTIONS, ETC,

Upon the Scheme coming into effect, the resolutions, if any, of the Transferor Companies,
which are valid and subsisting on the Effective Date, shall continue to be valid and subsisting
and be considered as resolutions of the Transferee Company, to the extent the same are in
compliance with the monetary limits (if any) as may be applicable on Transferee Company, and
that the existing resolutions are not inconsistent with the provisions of the Act or any other
statutory provisions which are applicable on Transferee Company. In case of any inconsistency
or to adhere to any specific requirement of any regulator, external agency, banks, financial
institutions, statutory body etc., the Transferee Company shall re-consider and take specific
actions for seeking necessary approvals and permissions as may be required and that the same
shall be considered as due compliance without any intermittent gap in the agreed terms and
conditions or the context of the resolution already passed.

MODIFICATION OF SCHEME

17.1. Subject to approval of NCLT, the Transferor Companies and the Transferee Company by
their respective Board of Directors or any director/executives or any committee
authorised in that behalf (hereinafter referred to as the “Delegate”) may assent to, or
make, from time to time, any modification(s) or addition(s) to this Scheme which NCLT or
any authorities under law may deem fit to approve of or may impose and which the
Board of Directors of the Transferar Companies and the Transferee Company may in their
discretion accept, or such maodification(s) or addition(s) as the Board of Directors of the
Transferar Companies and the Transferee Company or as the case may be, their
respective delegate may deem fit, or required for the purpose of resolving any doubts or
difficulties that may arise in carrying out this Scheme. The Transferor Companies and the
Transferee Company by their respective Boards of Directors or delegates are authorised
to do and execute all acts, deeds, matters and things necessary for bringing this Scheme
into effect, or review the position relating to the satisfaction of the conditions of this
scheme and if necessary, waive any of such conditions (to the extent permissible under
law) for bringing this Scheme into effect, and/or give such consents as may be required In
terms of this Scheme. In the event that any conditions are imposed by NCLT or any
Gavernmental Autharities, which the Board of Directors of any of the Transferor
Companies or the Transferee Company find unacceptable for any reason, then the
Transferor Caompanies and the Transferee Company shall be at liberty to withdraw the
Scheme.

17.2. For the purpose of giving effect to this Scheme or to any madification(s) thereof or
addition(s) thereto, the delegates (acting jointly) of the Transferor Companies and
Transferee Company may give and are authorised to determine and give all such
directions as are necessary for settling or removing any question of doubt or difficulty

-58-



o f .. =il g
| o5 New Ralhi |

provision of this Scheme or implementation thereof or in any matter whatsoever
connected therewith (including any question or difficulty arising in connection with any
deceased or insolvent shareholders or depaositors, if any of the Transferor Companies) or
to review the position relating to the satisfaction of various conditions of this Scheme and
if necessary, to waive any such conditions (to the extent permissible in law) and such
determination or directions or waiver, as the case may be, shall be binding on all parties,
in the same manner as if the same were specifically incorparated in this Scheme. For the
avoidance of doubt it is clarified that where this Scheme requires the approval of the
Board of Directors of the Transferor Companies or the Transferee Company to be
obtained for any matter, the same may be given through their delegates.

18. ALTERATION OF OBIECT CLAUSE OF MEMORANDUM OF ASSOCIATION OF TRANSFEREE

COMPANY

18.1. As on the date of approval of Scheme by Board, Clause Il A of Memorandum of
Association of Transferee Company provided the below mentioned Main Objects to be
pursued by the Company:

1. To carry on trade or business of manufacturers of and dealers of computers and
their peripherals of every kind, description and activation, accounting, reckoning,
registering, recording, perforating, tabulating, sorting, adding, subtracting,
dividing, multiplying, printing, typewriting, copying, reproducing and distributing
machines and machinery, systems, apparatus, appliances and any products and
component parts thereof or material and articles used in connection therewith, and
any and all other machines, machinery, appliances, apparatus, devices, materials,
substances, articles or things of a character similar or analogous to the foregoing,
or any of them or connected therewith.

2. To develop, design, acquire, apply, install, maintain, sell, purchase, distribute,
export, import, market, deal in all types of software (whether Application or
System), programs, websites, portals, ete. including providing volue added services
to cellular phones or fixed line telephones or for any other wireline or wireless
devices and provide customer support thereto.

3. To set-up, maintain, run, operate, take on lease or hire, or to give on lease or hire
any equipment, whether electrical, electronic, telecommunication or otherwise
including punch card equipment, computers, peripherals, related equipment,
information processing and ward pracessing equipment such as copying machines,
electronic telephone exchanges, typewriters advanced and otherwise, and with or
without memary and dictating equipment related to dota processing.

4. To manufacture, assemble, distribute, operate, sell, purchase, export, import, trade,
maintain, run, improve, repair, service, research, develop all types of Electronic,
Telecommunication, Telephonic and Telegraphic gadgets and systems, cellular
telephone equipment and units and systems, pagers, components, gccessories,
assemblies, apparatus, consumables, spares, hardware, software, and services.

5. To acquire, develop, install, maintain, provide and run oll types of services in
Telecommunications, Infarmation Technology {whether in relation to Information
Technology Enabled Services (ITES) or notlincluding, without limitation, transaction

pmcesslnwme help desk management, @ardware and/or saﬁ§§e
. > g
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10.

11.

12,

management, remote customer interaction, customer relationship management
and customer servicing through contact/call centre, Business Process Outsourcing,
Back Office Operation and Management Services, Network Management Support
and any ather activity related to the business of the Campany.

To carry on the business as manufacturers, distributars, importers, exporters,
buyers, sellers, agents, stockists of and to market, transport, supply, assemble,
alter, service, repair, store and deal in office automation products including, but not
limited to, printing machinery and equipment and their systems, components,
plasma screens & projectors, spiral punching and / or binding machines, laminating
machines, lettering machines, duplicating machines, 1D card systems and office
equipment including shredders, xerographic products, photocopiers including
cleaning platers, inks, spare parts, components of xerographic equipment & systems
and consumable items used therein.

To carry on the business of maintenance, repair and reconditioning of all articles
and things mentioned in the above paragraphs.

To invest in and ocquire and hold shares, stocks, debentures, debenture stocks,
bonds, obligations and securities issued or granted by any Company or body
corporate and to render and pravide consultancy to such companies or bodies
corporate.

To provide value added services inter-alia SMS, SMS based content services, games,
interactive voice response systems for content, entertainment services, managed
services, manpower support services, software support services, data analytical
services, voice mail system, alert services.

To design, manufacture, develop, buy, invent, improve, maintain, sell, sell as service,
resell, distribute, market, promote, import, export, repair, alter, convert, license,
hire, lease, and otherwise deal in all kinds af computer software and programmes,
applications, network based software solutions, internet based software solutions,
for any purpose including on computers, data processing machines, cards, memaory
equipment’s or any other equipment’s and materials including computer peripherals
and accessories of every kind and description, and to provide customer support,
training and consultancy services relating to all or any of the faregoing matters and
things including relating or incidental thereto.

To design, manufacture, develop, buy, invent, improve, maintain, sell, resell,
distribute, market, promaote, import, export, repair, alter, convert, license, hire,
lease and otherwise deal in all kinds of equipment’s including networking,
computers, computer hardware, data processing machines, cards, memory
equipment’s or any other equipment’s and materials, computer peripherals and
accessories of every kind and description,

Te pravide, develop, design, establish, maintain, organize, undertoke, facilitate,
manage, operate, purchase, sell, resell, distribute, market, promote, import, export
and deal in all types of products and services including payment enabling services
for the enterprises and any organisation/consumers through any mode including M-

Commerce, E-Commerce in any model and allied activities related thereto. /
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13. To provide, render, facilitate, organize, distribute, promote and deal in the business

relating to mabile marketing and advertising solutions, services and platforms and
to act and operate as mobile advertising aggregator and Intermediary; to develop,
provide and operate mobile web ad network covering the maobile internet and
mobile applications.

18.2. The Memorandum of Association of the Transferee Company shall be altered and
amended and following clauses shall be added and inserted after Clause 13 of the
Memaorandum of Assaciation of the Transferee Company:

4.

15,

16.

17.

To provide, develop, design, establish, maintain, organize, undertake, facilitate,
manage, operate, purchase, sell, resell, distribute, market, promote, import, export
and deal in the business of all types of services and products for the enterprises and
customers, including but not limited to all payment services in any manner,
electronic and virtual payment systems services, payment gateway services, prepaid
payment instruments, e-wallets, mobile wallets, cash cards, maoblle and landline
phone connection recharge and payments, Bharat Bill Payment System (BBPS)
services, Bill payments far utility, schoal fees, taxes and other payments, services
relating to date transfer and communication, transaction processing, systems and
technologies, Information Technology, Computer hardware and software, Movie
ticketing, Travel Boakings, Flower Delivery, all types of bullion and precious items,
DVD Rental, Shopping, Entertalnment services, Direct to Home(DTH) services,
delivery/ provision of all consumer items and services through the medium of M-
Commerce, E-Commerce or other technology platform ar through any other
mode/medium/channel and to act as GST Suvidha Provider (G5P) and consultant
and ta render all services in relation to Goods and Services Tax (GST) ond to provide
and manage all types of enterprise solutions and technology enablement with
respect to GST and other financial services and products and to act as dealers,
distributors, ogents, representatives of Indian and fareign concerns dealing in said
services and products and allied actjvities related thereto.

To cct as business correspondent or an intermediary for banks, financial Institutions
and other organizations, in accordance with the guidelines rules and regulations
prescribed by Reserve Bank of India or any other regulatory and / or governmental
guthority in India.

To own, establish, run, manage and develop training curriculum and course content,
research centers, to provide quality learning spaces and opportunities to suitable
candidates, to strengthen the theory- practice linkage, to help in local capacity
building and to educate, train and equip them, by electronic mode or otherwise,
with enhanced employability skills in the company or industry.

To act as Point of Presence (POP), Point of Service (PQS), Collection Centre,
Facilitation Centre, contact centre, contact points, Tax Information Network Centre
(TIN-FC), PAN Centre, Central Recordkeeping Agency Facilitation Centre (CRA-FC)
and any other intermediary (including but not limited to, as a contractor, sub-
contractor, agent, or sub-agent) under or in relation to any services provided by the
Central Government, State Government, Public Institutions, any regulatory
authority ar any other autonomous body of the state and any Government agency
including but not limited to Pension Fund Regulatory Development Authority
(PFRDA), ;VﬁgmaISecurItfes Depository Limited (NSOL), Central Depository Services




18.

18.

20.

21,

22,

23.

(India) Limited (CDSL), Central Recordkeeping Agency (CRA) and National Skill
Reglstry and to render services relating to collecting, receiving, processing,
recording & digitization of the specified data(s)/information in relation to the
faregoing services and forwarding and transmitting of the same.

To provide, develop, establish, maintain, organize, undertoke, facilitate, manage,
operate, distribute, market, promote and deal in all types of services, products,
system and solutions relating to governance, e-governance, m-governance or
government to consumer products, services, system, solutions and projects of
Central Government, State Government, Municipal authorities, Public Institutions,
regufatory authority ar any other autonomous bady.

To carry on the business of dealing and facilitating the distribution of oll types of
loan products, Mutual Funds Schemes or any other financial or investment products
issued by Banks, Mutual Funds or any other financial intermediory or entity, provide
information on credit worthiness and screening borrowers, through any
technology/enline platform or through any other mode/medium/channel.

To carry on all kinds of insurance business through any technology/online platform
or through any mode/medium/channel and to solicit and procure insurance
business either singly or in asseciation with any other person or entity and to act as
insurance agents or any insurance intermediary or asseciate refating to insurance
business, to provide advisory, supervisory and administrative services and act as
consuftants or managers or ogents in relation thereto and to undertake such other
activities as are incidental or ancillary thereto.

To promote, represent, orgonize, undertake, estoblish, conduct, handle, arrange,
manage, own, operate, participate, facilitate, sponsor, encourage & provide the
services relating to haspitality business including but not limited to managing and
arranging tours for religious, educational, recreational or any ather purposes; daily
passenger service operators, conducted operators; booking and reserving
accommadations, seats, berths, compartments, coupes, complete bogles on
railways, motor ships, motor boats, airplanes, steamships, motor bus and
omnibuses; vehicle booking, hotel booking services; authorised railway ticket
booking, ship booking, airlines ticket booking, representatives of other travelling
agencies, courier service, correspondents, parcel & pastage booking and telephone
booth.

Ta develop and enable technology which facilitates lenders to evoluate borrawer’s
credit warthiness including to develop and maintain e-portal, act os an intermediary
or agent for banks, companies, firms and other financicl institutions for distributing
their pracucts and services, to provide, design, test, train, support, maintain,
market, provide online services throughout products and applications, cloud
solutions, internet of things, mobile applications, web solutions and other related
services.

To advise, provide consultancy services, develap, implement products and provide
services on oll matters regarding implementation of computer software and
hardware systems, management of data processing, financial data analysis,
software useful for lending companies, banks and financial institutions and to
evaluate banks and communication systems whether in India or abroad.
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19.

18.3,

18.4.

24.  To carry on the business of providing consultancy services, technical assistance,
technology solutions to businesses and individuals and providing services reloting to
customer acquisition, customer maonagement, enabling business operations, to dget
as odvisors, financial institutions ond similar organizations, banks, companies,
firms, government, local authorities, to companies, firms or persons either by
themselves or in partnership with others and to corry on any other business
incidental ar ancillary ta the attainment of main objects.

In order to seek necessary approvals as specified under Clause 22 and 23 (Approvals), the
Board of the Transferee Company has approved the afaresaid amendment in Object
Clause of Memorandum of Association of Transferee Company and the said amendment
will be subject to approval of shareholders in the General Meeting, with or without
modification.

In case any further amendment in the Memorandum of Association of the Company is
advised by Governmental Authorities while approving the Scheme, the same may be
considered and accepted by the Board of Directors of Transferee Company and the
approval of shareholders pursuant to Section 13, 14 and other applicable provisions of
the Act shall be construed to have been received while approving this Scheme and no
further approval in this regard shall be required.

CHANGE OF NAME OF THE TRANSFEREE COMPANY

19.1.

19.2.

Upon this Scheme becaming effective, the name of the Transferee Company shall stand
changed to ‘Spice Maney Limited’ or such other name which is available and approved by
the ROC, by filing the requisite forms with the appropriate Governmental Authority,
unless already effected prior to the effectiveness of the Scheme, and no separate act,
procedure, instrument, or deed shall be required to be followed under the Act.

Consequently, subject to Clause 19.1 above:

18.2.1. Clause | of the Memorandum of Association of the Transferee Company, shall
without any act, procedure, instrument or deed be and stand altered, modified
and amended pursuant to Sections 13, 14 and 230-232 and other applicable
provisions of the Act, and be replaced by the following Clause:

"The name of the Company is Spice Money Limited.”

19.2.2. Clause 2(c) of the Articles of Association of the Transferee Campany, shall
without any act, pracedure, instrument, or deed be and stand altered, modified
and amended pursuant to Sections 14 and 230-232 and other applicable
provisions of the Act, and be replaced by the following Clause:

“Company means Spice Money Limited”.

19.2.3. Pursuant to the amendment mentioned in Clause 19.2.1 and Clause 19.2.2,, the
name ‘Digispice Technologies Limited’ wherever appearing in the Memorandum
of Association or Article of Association shall stand substituted by the words

-spice;‘lj@\;. Limited'.
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19.3. It is hereby clarified that, the consent of the shareholders of the Transferee Company to
this Scheme shall be deemed to be sufficient for the purposes of effecting the
aforementioned amendment and any amendment in the Memorandum of Association or
Articles of Association af the Transferee Company as advised by Governmental
Authorities while approving the Scheme and that no further resolution and related
compliances including filling of e form under Section 13, Section 14 or any other
applicable provisions of the Act, would be required to be separately passed/ undertaken.

19.4. Filing of the certified copy of this Scheme as sanctioned by the Tribunal, as per applicable
provisians of the Act, together.with the order of the Tribunal after all the conditions and
matters referred to in Clause 23 of the Scheme occur or have been fulfilled, obtained or
walved, as applicable, and a printed copy of the amended memorandum of association
and articles of assaciation shall be sufficient for the purposes of the applicable provisions
of the Act and the ROC shall register the same and make the necessary alterations in the
memorandum of association and articles of association of the Resulting Company
accardingly and shall certify the registration thereof in accordance with the applicable
provisions of the Act. The Transferee Company shall file with the ROC, all requisite forms
and complete the compliance and procedural requirements under the Act, if any.

20. SEVERABILITY

21.

22.

If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall
not, subject to the decision of the Board of Directors of the Transferor Companies and the
Transferes Company, affect the validity or implementation of the other parts and/or provisions
of this Scheme.

FILING OF APPLICATIONS

The Transferor Campanies and the Transferee Company shall use their best efforts to make and
file all applications and petitions under Sections 230 to 232 and other applicable provisions of
the Act, before the respective NCLT for sanction of this Scheme under the provisions of law and
chall apply for such approvals as may be required under law.

APPROVALS

The Transferee Company pending the sanction of the Scheme shall be entitled to apply for/
seak approval/ no objection from:
i RBI to earry on business of Bharat Bill Payment System and Prepaid Payment Instrument;
and
ii. IRDAI to act as Corporate Agent; or
iil.  Any Governmental Authority, if required, under Applicable Law

and such other consents and approvals which the Transferee Company may require to own the
Undertaking and to carry on the business of the Transferor Companies.




23. SCHEME CONDITIONAL

23.1. Unless otherwise decided (or waived) by the relevant Parties, the Scheme is conditional
upon and subject to the following conditions precedent:

23.2.

233,

23.1.1.

23.1.2.

23.1.3.

23.14.

23.1.5,

23.1.6.

obtaining no-objection letter from Stock Exchanges in relation to the Scheme
under Regulation 37 of the SEBI LODR Regulations;

obtaining no-objection/ confirmation from RBI, IRDAI or such other regulatory
authority as may be required in relation to the Scheme;

obtaining requisite license, permission, approval, registration, permission to
undertake business activity, in the name of Transferee Company, from REI (for
Bharat Bill Payment System and Prepaid Payment Instrument), IRDAI (act as
corporate agent) or other Appropriate Authority, to give effect to the
transactions contemplated in this Scheme;

approval of the Scheme by (a) the requisite majority of each class of
shareholders including public shareholder through e voting in accordance with
the Master Circular Na. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated lune 20,
2023 on Scheme of Arrangement by Listed Entities ; and (b) creditors and such
other classes of persons of the Parties, as applicable or as may be required
under the Act; and as may be directed by the Tribunal;

on or before the Effective Date, the disposal of the 11.16% equity sharehalding
of DiGIiSpice held by Independent Non-Promoter (Spice Employee Benefit) Trust
(halding 4.35% shareholding) and Independent Non-Promoter Trust (holding
6.81% shareholding) (‘Collectively referred as Trusts’) in terms of the provisions
of respective Trust Deeds, which were acquired pursuant to the Scheme of
Amalgamation entered between Spice Televentures Private Limited & DiGiSpice
which was duly approved by the Hon’ble High Court of Delhi & Allahabad in year
2010, The Board of Trustees have shown intent to dispose of these shares in
spirit of provisions of new Companies Act, 2013; and

the sanctions and orders of the Tribunal, under Sections 230 to 232 of the Act
being abtained by the Parties.

It is hereby clarified that submission of this Scheme to the Tribunal and to the
appropriate Governmental Authorities for their respective approvals Is without prejudice
to all rights, interests, titles or defences that the respective Parties may have under or
pursuant to all Applicable Laws.

On the approval of this Scheme by the shareholders and such other classes of Persons of
the said Parties, if any, the shareholders, and classes of Persons shall also be deemed to
have resalved and accorded all relevant consents under the Act or otherwise to the same
extent applicable in relation to the amalgamation set out in this Scheme, related matters
and this Scheme itself.




24, COSTS, CHARGES, EXPENSES AND STAMP DUTY

All costs, charges and expenses (including any taxes and duties) incurred or payable by the
Transferar Companies and Transferee Company in relation to or in connection with this 5cheme
and incidental to the completion of the amalgamation of the Transferor Companies with the
Transferee Company in pursuance of this Scheme, including stamp duty on the orders of NCLT,
if any and 1o the extent applicable and payable, shall be borne and paid by the Transferee
Campany.

Page 35 of(35
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Annexure 2

Resonate Valutech LLP

Registered Valuer Entity
Regd. No.: IBBI/RV-E/06/2024/209

08/08/2024
The Board of Directors, The Board of Directors,
DigiSpice Technologies Limited, Spice Money Limited,
CIN: L72900DL1986PLC330369 CIN: U72900DL2000PLC104989
JA-122, First Floor, DLF Tower-A, JA-122, First Floor, DLF Tower- A
Jasola District Centre, Jamia Nagar, Jasola District Centre, Jamia Nagar,
New Delhi 110025 New Delhi 110025
The Board of Directors, The Board of Directors,
Vikasni Fintech Private Limited, E-Arth Travel Solutions Private Limited,
CIN: U72900DL2021PTC389276 CIN: UG3000DL2020PTC364122
JA-122, First Floor, DLF Tower-A, JA-122, First Floor, DLF Tower-A,
Jasola District Centre, Jamia Nagar, Jasola District Centre, Jamia Nagar,
New Delhi 110025 New Delhi 110025
Recommendation of Fair Exchange Ratio of Equity Shares for Proposed Amalgamation of “Spice

Money Limited (SML)”, “Vikasni Fintech Private Limited (VFPL)"” and “E-Arth Travel Solutions Private
Limited (ETSPL)” with “DigiSpice Technologies Limited (DTL)"”

Dear Sirs,

1, Naveen Singal, Parther — Resonate Valutech LLP (Registered Valuer Entity — IBBI/RV-E/06/2024/209),
thank you for our appointment vide engagement letter dated 27/06/2024, to provide fair exchange ratio
of equity shares of “Spice Money Limited” (SML), “Vikasni Fintech Private Limited (VFPL)" and “E-Arth
Travel Solutions Private Limited (ETSPL)" and “DigiSpice Technologies Limited” (DTL) (together referred
to as ‘Companies’ or ‘Client’) pursuant to the scheme of amalgamation between SML, VFPL, ETSPL and
DTL under the provisions of Section 230-232 of the Companies Act, 2013.

In the following paragraphs, we have summarized the valuation analysis of the companies as on
30/06/2024 (“the Valuation Date”) together with the description of the purpose, methodologies used
and limitations on our scope of work in accordance with the Valuation Standards issued by the Institute
of Chartered Accountants of India. This report is to be read in totality, and not in parts, in conjunction
with the relevant documents referred to therein. We are pleased to present herewith our report on the
same.

Purpose, Scope and Bases of Valuation

We have been informed that the management of SML, VFPL, ETSPL and DTL propose to implement a
Scheme of Amalgamation under the provisions of Section 230-232 of the Companies Act, 2013
("Scheme of Amalgamation”) read with the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 and other applicable securities and capital market laws and rules /
regulation whereby SML, VFPL & ETSPL will get merged into DTL. We have been appointed by the audit
committee of DTL & SML and Board of Directors of VFPL & ETSPL to determine the fair value of equity
shares of DTL, SML, VFPL & ETSPL, on a relative basis and recommend Share Exchange ratio for the
proposed Scheme of Amalgamation.

We have been informed by the management of the Companies (the “Management”) that:

a) In case any of the company / companies restructure the share capital by way of share spilt /
consolidation / issue of bonus shares or in any other manner (except allotment of shares pursuant
to ESOPs or redemption of redeemable preference shares) before the proposed Scheme of

Regd. Office: 120, Vipul Business Park, Sector 48. Sohna Road. Gurgaon, Haryana - 122018
LLPIN: ACD-0581, GSTIN: 06ABHFR7884D 17U, #inaveen@rvalutech.com | vipan@rvalutech.c
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Amalgamation becomes effective, the Share Exchange Ratios recommended in this Report shall be
adjusted accordingly to consider the effect of any such restructure.

b) There are no unusual / abnormal events in the Companies materially impacting their operating
performance / financials after 31° March 2024 till the report date.

We have relied on the above while estimating the Share Exchange Ratios for the proposed Merger.

Summary of Opinion

DTL is a listed company and traded on BSE and NSE Stock Exchanges & SML, VFPL & ETSPL are closely
held companies and not listed on any stock exchange. For the calculation of the fair exchange ratio of
equity shares, we have estimated the relative value of the Equity Shares of DTL, SML, VFPL & ETSPL basis
Market Approach, Discounted Cash Flow (DCF) Method, Net Assets Value (NAV) Method respectively.

Based on our analysis and subject to the assumption, exclusions and limitations the fair exchange ratio
of equity shares is as follows — 126 shares of DTL for 100 shares of SML

Amounts in INR

18 SML VFPL ETSPL
Weight Value per Share Weight Value per Share

Valuation Approach

sset Approach - NAV Method

{income Approach - DCF Method
iLMarket Approach - Market Price Method
Relative Value per Share

Fair Exchange Ratio {No. of Shares) for 100 shares

Weight Value per Share Weight Value per Share

The equity shares of VFPL and ETSPL are held by DTL and SML only. For valuation of DTL and SML, we
have considered the valuation of VFPL and ETSPL. SML is also getting merged into DTL. Since VFPL and
ETSPL are getting merged into DTL alongwith SML, there is no exchange ratio for the merger of VFPL
and ETSPL.

Our report and the information contained herein is absolutely confidential and is for the use of the
Client/Board of Director of the companies, its audit committee, its auditors, advisors/consultants and
regulatory bodies for providing select information and only in connection with the specific purpose and
date as set out above. We do not have any responsibility to update, revise or reaffirm this report for the
future events occurring after the date of valuation. It should not be copied, disclosed, circulated,
guoted or referred to, either in whole or in part, in correspondence or in discussion with any other
person. We are responsible to the Client only and will not accept any responsibility to any other party
to whom this report may be shown or who may acquire a copy of the report, with or without our
written consent. In the event, the Client or its management or its representatives or consultant etc
intend to extend the use of this report beyond the purpose mentioned earlier in the report, with or
without our cansent, we will not accept any responsibility to any party. Further, we are not responsible
to any other person / party for any decision of such person / party based on this report.

Sources of Information

For the purpose of undertaking this valuation exercise, we have analysed and relied on the following
sources of information from the management of the Companies:
a. Extracts of limited reviewed financials statement of SML and Kimaan Exports Private Limited (KEPL)

as on 30/06/2024.

DTL SMLICA 08-08-2024
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b. Management Certified Unaudited Financial Statements for the period ended 30/06/2024 of —
(i)  E-Arth Travel Solutions Private Limited, India
(i)  Vikasni Fintech Private Limited, India
c. Audited Financial Statements for the year ended 31/03/2024 of —
(i)  DigiSpice Technologies Limited (DTL)
(i) Spice Money Limited (SML)
(iii) E-Arth Travel Solutions Private Limited, India (ETSPL)
(iv) Vikasni Fintech Private Limited, India (VFPL)
(v) Kimaan Export Private Limited, India (KEPL)
d. Management Certified Unaudited Financial Statements of Investee Companies of DTL for the year
ended 31/03/2024 —
(i)  DigiSpice Nepal Private Limited, Nepal
(i) S Mobile Devices Private Limited, India
(iii) S Global Services Pte Ltd, Singapore
(iv) Spice Digital Bangladesh Limited, Bangladesh
e. Annual Report of DigiSpice Technologies Limited for FY 2022-23.
f.  Audited Financial Statements of Investee Companies of DTL for the year ended 31/03/2023 -
(i)  DigiSpice Nepal Private Limited, Nepal
(i) S Mobile Devices Private Limited, India
(iii) S Global Services Pte Ltd, Singapore
(iv) Spice Digital Bangladesh Limited, Bangladesh
g. Yearly Projected Financials of SML upto year ended 31/03/2029.
h.  Valuation Reports by GN Fair Valuation Private Limited (Regd. No. IBBI/RV-E/14/2021/152) of the
properties (Land & Building) situated at —
(i)  Freehold Land at Rampur, Uttar Pradesh dated 04/07/2024.
(ii) Leasehold Land at Mumbai dated 05/07/2024.
(i) Building at Kolkata dated 04/07/2024.
(iv) Building at Noida, Uttar Pradesh dated 06/07/2024.
i. Relevantdata and information provided to us either in written or oral form or in form of soft copy.
j.  Discussions with the management.

Additionally, we have relied upon the information (industry as well as company specific) available on
various public domain. The information used, if any, has been specified at the relevant places in the
report.

The Client has been provided with the opportunity to review the draft report as a part of the standard
practice to make sure that factual inaccuracies / omissions are avoided in the final report.

Identity of Valuer and Other Experts involved

Resonate Valutech LLP is a registered valuer entity (having IBBI registration number — IBBI/RV-
E/06/2024/209 and ICAlI RVO registration number — ICAIRVO/06/RVE-03/2023-2024) for the asset
classes of Securities or Financial Assets (SFA) and Land & Building (L&B). It has the following designated
partners who have contributed capital in the ratio of 80:20 -
1. Naveen Singal
e Chartered Accountant (ICAl Membership number 090263)
e Registered Valuer under Companies Act, 2013 for S
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e |BBI registration number: IBBI/RV/06/2019/10662

e ICAIRVO registration number: ICAIRVO/06/RV-P00090/2018-19
2. Vipan Kumar

® Architect (Council of Architects Membership no. CA/89/12627)

e Registered Valuer under Companies Act, 2013 for L&B Class

e [BBI registration number: IBBI/RV/06/2019/11215

e |CAIRVO registration number: ICAIRVO/06/RV-P051/2023-2024

This assignment for swap ratio determination has been performed by Mr. Naveen Singal.

Other Expert Involved - No other asset class valuation expert is involved in this report except as given in
para 3 - Source of Information, we have considered Valuation Reports of GN Fair Valuation Private
Limited (Registered Valuer Entity — IBBI/RV-E/14/2021/152) by Mr. Babu Dan Singh Tanwar. DTL
appointed the valuer and shared the reports with us to be used for the valuation.

Disclosure of valuer interest/conflict, if any

We have no present or prospective contemplated financial interest in the Client and we have no
personal interest with respect to the Promoters & Board of Directors of the Client. We have no
bias/prejudice with respect to any matter that is the subject of the valuation report or to the parties
involved with this engagement. Our professional fees for this valuation is not contingent upon the
results or the value of the business or in any other manner,

Caveats, Limitations and Disclaimers (CLDs)

Our report is subject to the CLDs detailed hereinafter. This report is to be read in totality, and not in

parts, in conjunction with the relevant documents referred to therein. The word company includes all
companies covered by this report.

Our report and the information contained herein is absolutely confidential and is for the use of the
Client/Board of Director of the company, its audit committee, its auditors, advisors/consultants and
regulatory bodies for providing select information and only in connection with the specific purpose and
date as set out above. It should not be copied, disclosed, circulated, quoted or referred to, either in
whole or in part, in correspondence or in discussion with any other person. The valuation is not
provided with a view to facilitate issue of rights/bonus shares.

We are responsible to the Client only and will not accept any responsibility to any other party to whom
this report may be shown or who may acquire a copy of the report, with or without our written
consent. In the event, the Client or its management or its representatives or consultant etc intend to
extend the use of this report beyond the purpose mentioned earlier in the report, with or without our
consent, we will not accept any responsibility to any party.

This report is based on financial, economic, monetary, market and other conditions as in effect on, and
the information made available to us or used by us up to the date hereof. Subsequent developments in
the said aforementioned conditions may affect this report and the assumptions made in preparing this
report and we do not any responsibility to update, revise or reaffirm this report for the future events
occurring after the date of valuation.

Valuation is not a precise science and the conclusions arrived at in many cases will be subjective and
dependent on the exercise of individual judgment. There is therefore no indisputable single value.
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to us and within the scope of our engagement, others including regulatory authorities may place a
different value on this; in which case we cannot be held responsible. The final responsibility to
determine the exchange ratio shall be with the Board of Directors of the companies who should take
into account other factors including their own assessment of the proposed transaction and input of
other consultants / advisors.

The report neither looked into the business / commercial reasons behind the transaction nor the likely
impacts arising out of the same. Further, it does not analyze whether any other alternatives exist to
achieve the objectives of the transaction.

Any person/party intending to provide finance/investment in the shares/business of the company shall
do so after seeking their own professional advice and after carrying their own due diligence procedures

to ensure that they are making an informed decision. Our analysis does not represent a fairness
opinion.

The valuation is based on our analysis. Any transaction price may be significantly different depending on
the negotiating ability and motivations of the parties involved in the transaction.

We are, pursuant to this engagement, neither required to perform any management functions for the
company / client nor make any decisions on company / clients’ behalf. The company / client is
responsible for making management decisions, including accepting responsibility for the results. We
have neither provided legal, regulatory, tax, accounting, actuarial or other advice nor any assurance to
the compliances thereof. Accordingly, we do not assume any responsibility or liability in this respect.

Our assignment did not involve performing audit tests for the purpose of expressing an opinion on the
fairness or accuracy of any financial or analytical information provided to and used by us during the
course of our work. The engagement is not subject to any auditing or assurance standards and
consequently no conclusions intended to convey assurance is expressed by this report.

The assignment did not involve us to conduct the financial or technical feasibility or due diligence study.
We have not done any independent technical valuation or testing/appraisal/due diligence of any of the
assets, operations or liabilities of the company or any of its subsidiaries or associated companies. We
have not verified the authenticity, legality or completeness of agreements entered into with any parties
or the title deeds of the various assets owned by the Client.

We have neither carried out revaluation of the assets nor physical verification of the assets /facilities of
the company for the valuation opinion.

As per the terms of our engagement and as represented by the client, we have assumed and relied upon
the truth, accuracy and completeness of the information, data and financial information / projections, if
any, written as well as oral, provided to us or used by us. We have assumed that the same are not
misleading and do not assume or accept any liability or responsibility for any independent verification of
such information with actual records maintained by the Company / Client or any regulatory authority or
any other external party.

The Management has represented that between the last audited financials till the date of issue of the
report date, the business activities of the companies continue to be carried out in the normal and
ordinary course and that no significant change has occurred in the operations and financial positions of
the companies. Further, all material matters / information have been disclosed to us that could impact
the valuation.

We have relied upon the arithmetical accuracy/logical consistency of the projections, if any, provided to
us and cannot be held responsible for the same. We have evaluated the reasonableness of the
projections; if any; prepared by the Management and had discu with the management to
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understand the basis and assumptions for the preparation of the projections. On our broad checking
and queries, nothing has come to our knowledge to indicate that the information provided to us was
misstated or incorrect or would not afford reasonable grounds upon which to base our report.

The assumptions used in their preparation, if any, are based on the Management’s expectation of both
the most likely set of future business events and circumstances and the Management’s course of action
related to them. Those assumptions had not been independently verified by us. As these assumptions
require the exercise of judgment and are subject to uncertainties, our analysis therefore, does not and
cannot be directed to providing any assurance about the achievability of the final projections. Since the
financial forecasts relates to future, actual results are likely to be different from the projections because
events and circumstances do not occur as expected/ also they get impacted by changes in social,
economic, fiscal as well as government policies and the difference may be material.

We have relied upon information available in the public domain. The accuracy of the same has not been
independently verified by us. We assume no liability for the truth or accuracy of any data, opinions or
estimates furnished by others that have been used in this analysis. Where we have relied on data,
opinions or estimates from external sources, reasonable care has been taken to ensure correct
extraction and /or reproduction in its proper form and context from those sources.

In no event, we shall be liable for any loss, damage, cost, or expenses arising in any way from fraudulent
acts, misrepresentations, or willful default on part of the client or the company, their directors,
employees or agents etc. Further, we shall be kept indemnified and held harmless from any claims in
such eventuality.

in the particular circumstances of this case, our liability (in contract or under statute or otherwise) for
any economic loss or damage arising out of or in connection with this engagement; howsoever, the loss
or damage caused, shall be proportional to our responsibility / negligence, after taking into account
contributory responsibility / negligence of the Client / Company including its representatives, officers
etc and at no time shall exceed 25% of the assignment fees received.

Since the management of the companies have not advised us otherwise and barring the issues disclosed
in the audited financials, we assume that there is full compliance of all applicable Central, State & other
laws and regulations. Further, unless specifically stated to the contrary, this report has given no
consideration to matters of a legal nature, including issues of legal title and compliance with local laws,
litigations and other contingent liabilities that are not recorded/reflected in the balance sheet provided
to us.

It is assumed that all licenses, permits and other legislative authority from any government or private
organization have been / will be obtained and can be renewed.

Although we have exerted considerable diligence and applied our best efforts in carrying out the work,
immaterial anomalies, if any, may arise. We are confident that our overall conclusion would still fall
within a materially consistent conclusion.

We, by reasons of this report, are not and will not be required to give testimony in any court. If any
appearance is required, we may agree to appear & give the necessary clarification, provided the fees
for each appearance (including out of pocket expense) is determined in writing before the appearance.
The valuation report is subject to the laws of India. Any dispute arising out of this report or
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Company Background and Business Environment

DigiSpice Technologies Limited

DigiSpice Technologies Limited (DTL) was established in the year 1986 with its registered office
presently located at JA-122, 1st Floor, DLF Tower - A, Jasola District Centre, Jamia Nagar, South Delhi,
New Delhi -110025. Its Corporate Identification Number (CIN) is U72900DL1986PLC330369. The
Company was primarily engaged into the Information and Communication Technology business
providing value added services and mobile content services to domestic / international telecom
operators. Also, the company undertook development and sale of telecom related software.

The board of the directors of DTL in its meeting held on 07/04/2023 had approved, in principle, to exit
Digital Technology Services Business. This is in keeping with the repositioning of the overall group

strategy to focus on Financial Technology Services opportunities, mainly through its subsidiary Spice
Money Limited and other group activities.

The Board of Directors of the Company has approved in its meeting dated 16/05/2024 acquisition of
99.91% of the equity share capital of SpiceBulls Investments Limited, a Non-Banking Financial Company,
at a consideration not exceeding Rs. 20 crores, subject to receipt of necessary approval from Reserve
Bank of India and such other approvals, consents, permissions, sanctions of any authorities as may be
necessary. The company is a holding company of Spice Money Limited. The Ultimate Holding Company
of DTL is Rajarshi Modi Private Limited (formerly known as Smart Global Corporate Holding Private
Limited) and holding company is Spice Connect Private Limited.

(Source: The Company Management)

Spice Money Limited

Spice Money Limited (SML) was established in the year 2000 with its registered office presently located
at JA-122, 1st Floor, DLF Tower - A, Jasola District Centre, Jamia Nagar, New Delhi -110025. Its Corporate
Identification Number (CIN) is U72900DL2000PLC104989. It is one of India’s largest tech-enabled Hyper
Local Payment Network offering various services like Cash Deposit, Cash Withdrawal, Balance Inquiry,
Bill Payments, Aadhaar Enabled Services, Air Time Recharge, POS Services, Railway Ticketing Services,
Cash Management Services etc through its authorized agents.

Kimaan Exports Private Limited is a wholly owned subsidiary of Spice Money Limited. Spice Money
Limited is a subsidiary of DigiSpice Technologies Limited.
(Source: The Company Management)

Vikasni Fintech Private Limited

Vikasni Fintech Private Limited (VFPL) was established in the year 2021 with its registered office
presently located at JA-122, 1st Floor, DLF Tower - A, Jasola District Centre, Jamia Nagar, New Delhi -
110025. Its Corporate Identification Number (CIN) is U72900DL2021PTC389276. The main objects as per
Memorandum of Association is to carry on business of development of technology for evaluating
borrowers' creditworthiness, acting as an intermediary for banks and financial institutions. Presently, no
commercial activity in the company.

(Source: The Company Management)

E-Arth Travel Solutions Private Limited

E-Arth Travel Solutions Private Limited (ETSPL) was established in the year 2020 with its registered office
presently located at JA-122, 1st Floor, DLF Tower - A, Jasola District Centre, Jamia Nagar, New Delhi -
110025. Its Corporate Identification Number (CIN) is U63000DL2020PTC364122. The main objects as per
Memorandum of Association of E-Arth is to carry on business of hospitality, offering services related to
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transport, and providing authorized ticket booking for railways, airlines, and ships. Presently, no
commercial activity in the company.
(Source: The Company Management)

Existing Capital Structure of the Companies

DigiSpice Technologies Limited

* The authorized share capital of the company as on 31/03/2024 -
© INR 1,24,05,00,000 divided into 41,35,00,000 Equity Shares of INR 3 each.
* Issued, subscribed and paid-up capital as on 31/03/2024 -
o INR 69,66,69,318 divided into 23,22,23,106 Equity Shares* of INR 3 each.
*This includes 2,60,67,843 equity shares held by two trusts viz. Independent Non Promoter
Trust and Independent Non Promoter (Spice Employee Benefit) Trust.

Spice Money Limited

e The authorized share capital of the company as on 30/06/2024 -
o INR 67,00,00,000 divided into 6,70,00,000 Equity Shares of INR 10 each
o INR 33,00,00,000 divided into 3,30,00,000 Non-convertible Redeemable Preference Shares
of INR 10 each.
e Issued, subscribed and paid-up share capital as on 30/06/2024 -
o INR 44,00,29,750 divided into 4,40,02,975 Ordinary Equity Shares of INR 10 each
o Partly paid 8,69,030 Class B Equity Shares of INR 10 each
o INR 28,00,00,000 divided into 2,80,00,000 Non-convertible Redeemable Preference Shares
of INR 10 each.

Vikasni Fintech Private Limited

e The authorized share capital of the company as on 30/06/2024 —
o INR 5,00,000 divided into 50,000 Equity Shares of INR 10 each.

e |ssued, subscribed and paid-up capital as on 30/06/2024 -
o INR 1,00,000 divided into 10,000 Equity Shares of INR 10 each.

E-Arth Travel Solutions Private Limited

¢ The authorized share capital of the company as on 30/06/2024 —

o INR 15,00,000 divided into 1,50,000 Equity Shares of INR 10 each.
e Issued, subscribed and paid-up capital as on 30/06/2024 -

o INR 1,50,000 divided into 15,000 Equity Shares of INR 10 each.

Shareholders holding more than 5% shares in the companies as on 31/03/2024

DigiSpice Technologies Limited

Particulars

31/03/2024

No. of Shares % of holdings

Equity shares of Rs. 3 each fully paid

Spice Connect Private Limited 169,447,570
Independent Non Promoter Trust 15,912,776
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Spice Money Limited

Name of the Shareholders

30-06-2024
No. of Shares % of holdings

' DigiSpice Technologies Limited
lEquity Shares 4,34,51,475
|Non-convertible Redeemable Preference Shares 2,80,00,000

Vikasni Fintech Private Limited
Name of the Shareholders 30-06-2024

No. of Shares % of holdings

| DigiSpice Technologies Limited 5,100 51%
|Spice Money Limited 4,900 49%

10,000

E-Arth Travel Solutions Private Limited
Name of the Shareholders 30-06-2024

No. of Shares % of holdings

| DigiSpice Technologies Limited 10,000 67%
|Spice Money Limited 5,000 33%

15,000

Valuation Standards Adopted

We have applied “ICAI Valuation Standards” (ICAI VS) issued by the Institute of Chartered Accountants of
India.

Premises of value

The premise of the value determination is on ‘as is where is’, going concern basis and the enterprise
value so determined is of a company expected to continue to operate in future.

As per ICAI Valuation Standard 101 of ICAIl Valuation Standards 2018 -

As-is-where-is basis will consider the existing use of the asset which may or may not be its highest and
best use.

Going concern value is the value of a business enterprise that is expected to continue to operate in the
future.

Declaration of adequacy of information and time

Information provided and assumptions used by management/others in developing projections have
been appropriately reviewed, enquiries made regarding basis of key assumptions in context of business
being valued and the industry economy; and all the information seems adequate at the time of carrying
out the valuation. Further, we got appropriate time for carrying out the valuation.

Procedure followed for the valuation

e Receipt of proposal for valuation,
e Discussion with the management and acceptance of the proposal.
Receipt of intimation about appointment

e Requisition of the information

e Receipt of information

e Review / analysis of the information as outlined in Para 3 g
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e Discussions on the said information with the client for clarifications / explanations.

¢ Determining valuations approach, techniques, and methods in compliance with applicable
standards considering the industry / company / Economy analysis

e Valuation synthesis & revisiting the assumptions and decision made;
Report preparation and its validation.
Discussion with the client and finalisation of the report

Valuation Approach

As per ICAI Valuation Standard 101 of ICAl Valuation Standards 2018 — Fair Value is the price that

would be received to sell an asset or paid to transfer a liability in an orderly transaction between market
participants at the valuation date.

The valuation of any company or its assets is inherently imprecise and is subject to certain uncertainties
and contingencies, all of which are difficult to predict and are beyond our control. In performing our
analysis, we made numerous assumptions with respect to industry performance and general business
and economic conditions, many of which are beyond the control of the Client / Company. In addition,
the valuation will fluctuate with changes in prevailing market conditions, and prospects, financial and
other factors which generally influence the valuation of companies and their assets. The application of
any particular method of valuation depends on the purpose for which the valuation is done. Although
different values may exist for different purposes, it cannot be too strongly emphasized that a valuer can
only arrive at one value / range of value for one purpose. Our choice of methodology of valuation has
been arrived at using usual and conventional methodologies adopted for transactions of a similar
nature and our reasonable judgment, in an independent and bona fide manner based on our previous
experience of assignments of a similar nature.

The following are three generally accepted approaches to valuation:

A. Cost approach
B. Market approach
C. Income approach

A. Cost Approach

Cost approach is a valuation approach that reflects the amount that would be required currently to
replace the service capacity of an asset (often referred to as current replacement cost).

The following are the most commonly used valuation methods under the Cost approach:

a. Replacement Cost Method

Replacement Cost Method, also known as ‘Depreciated Replacement Cost Method’ involves valuing an
asset based on the cost that a market participant shall have to incur to recreate an asset with

substantially the same utility (comparable utility) as that of the asset to be valued, adjusted for
obsolescence.

b. Reproduction Cost Method

Reproduction Cost Method involves valuing an asset based on the cost that a market participant shall
have to incur to recreate a replica of the asset to be valued, adjusted-fer obsolescence.
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Examples of situations where the cost approach are applied:

a. An asset can be quickly recreated with substantially the same utility as the asset to be valued;
b. In case where liquidation value is to be determined; or
¢. Income approach and/or market approach cannot be used.

¢. Underlying Asset Approach

Underlying Asset Approach involves valuing the underlying investments in other companies / assets of
those companies.

This basis has to be used for valuation for certain specific purposes, e.g., special provisions of various tax

laws. It may be appropriate to value shares on asset basis under many other circumstances, the more
important of which are mentioned below:

a. In cases where there is paucity of information about profits that would serve as a basis of valuing
shares, such as:

. In case of new companies whose accounts do not serve as a guide to future profits.

Il. Where a company has been trading at a loss and there are no prospects of earning any profit in
the foreseeable future.

ll. In case of companies where there is no reliable evidence of future profits due to:
o Profound fluctuations in business, or
0 Disruption in business.

b. Other circumstances, such as, when it is intended to liquidate the company and to realize the assets
and distribute the net proceeds among shareholders.

c. This Cost Method can also be utilized in valuing holding company’s real estate companies and
investment holding companies etc.

In certain situations, historical cost of the asset may be considered, where it has been prescribed by the
applicable regulations / law / guidelines or is appropriate considering the nature of the asset.

For DTL — We have been informed by the management that there is no business activity in the company
at present. Further, the management is not in a position to provide the business projections.

For SML - As discussed with the management, the revenue generation capability of the SML is not
directly with its value of assets base. Further, we have been provided with the business projections.
Thus, Net Assets Method under Cost Approach has not been applied.

For VFPL / ETSPL / KEPL — We are informed that these companies are not having any business activity.
Therefore, the Net Assets Method under Cost Approach have been applied.

For Investee Companies’ of DTL — As informed by the management, the business projections are not
available and thus cannot be provided. Further, the accounts do not serve as a guide to future
profitability. Therefore, Net Assets Method under Cost Approach has been applied.

B. Market Approach
Under the Market approach, the valuation is based on the market value of the company in case of listed

companies and comparable companies trading or transaction multiples for unlisted companies. The
Market approach generally reflects the investors' perception abg worth of the company.
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a. Market Price ("MP") Method

Under the "Market" Approach, the market price of an equity share as quoted on a recognized stock
exchange is normally considered as the fair value of the equity shares of that company where such
quotations are arising from the shares being regularly and freely traded.

For DTL - Since the company is listed and the shares are traded on BSE and NSE. Hence, the market
price method has been considered for the valuation purposes as per SEBI (ICDR) Regulations 2018 given
in the report later on.

For SML / VFPL / ETSPL / KEPL / Investee Companies’ of DTL — The same cannot be applied as these
companies are not listed.

b. Comparable Companies Multiples ("CCM") Method

The value is determined on the basis of multiples derived from valuations of comparable companies, as
manifested in the stock market valuations of listed companies. This valuation is based on principle that
market valuations, taking place between informed buyers and informed sellers, incorporate all factors
relevant to valuation. Relevant multiples need to be chosen carefully and adjusted for differences
between the circumstances,

As discussed with the management, in the absence of comparable listed companies, the method cannot
be applied for this valuation.

c. Comparable Transactions Multiples ("CTM") Method

Under the CTM Method, the value is determined on the basis of multiples derived from valuations of
similar transactions in the industry. Relevant multiples have to be chosen carefully and adjusted for
differences between the circumstances. Few of such multiples are Enterprise Value/EBITDA (i.e.
Earnings before Interest, Tax, Depreciation and Amortization) multiple, Enterprise Value/Revenue
multiple.

This valuation is based on the principle of transactions taking place in the market between informed
buyers and informed sellers, incorporating all factors relevant to valuation. While using transaction
multiples, adjustment need to be made for difference in circumstances, business volume/margins etc.
in order to arrive at the enterprise value for the company.

We have not used CTM Method due to lack of information in the public domain on comparable
transactions.

C. Income Approach

The income approach is widely used for valuation under "Going Concern" basis. The income approach
provides an estimate of the present value of the future monetary benefits expected to flow to the
owners of the business plus / minus certain assets and liabilities. Discounted Cash Flow (DCF) method is
widely used method under this approach.

DCF method requires the projection of the cash flows that the business is expected to generate. These
cash flows are then converted to their present value by means of discounting its free cash flows for the
explicit forecast period and the perpetuity value thereafter, using a rate of return that accounts for the
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time value of money and the appropriate degree of risk in the investment. In summary, the important
inputs for the DCF method are Cash flows, Discount rate and Terminal value.

Free cash flows are the cash flows expected to be generated by the company that are available to the
providers of the company's capital.

Appropriate discount rate applied to cash flows to equity i.e., the cost of equity. Discount rate, which is
the opportunity cost of capital provided i.e. the rate of return the capital provider expects to earn on
other investments of equivalent risk.

For the purpose of computing value under the DCF Method, we have relied on the projections provided
by the Management. It may be noted that projections are the responsibility of the Management. We
have, therefore, not performed any audit, due diligence of any prospective information used and
therefore, do not express any opinion with regards to the same. However, we have reviewed and
analysed the projections for their acceptability.

Application of the approach:

For DTL — As informed to us by the management, DTL do not have any business activity at present and
business projections could not be provided to us. Thus, DCF method under Income Approach has not
been applied.

For SML — We have considered the DCF method under Income Approach basis business projections
provided by the client.

For VFPL / ETSPL / KEPL — As informed to us by the management, these companies are not having any
business activity. The management is not in a position to give any business projections. Therefore, the
DCF method under Income Approach have not been applied.

For Investee Companies’ of DTL — As informed by the management, the business projections are not
available and thus cannot be provided. Therefore, the DCF method under Income Approach has not
been applied.

Conclusion on Valuation Approach

Based on the information and explanations available, to arrive at the relative value of equity shares and
determination of fair exchange ratio of equity shares of DTL and SML, we have considered —

For DTL — Net Assets Value (NAV)* and Market Price Method
For SML — Discounted Cash Flow Method (DCF)

For VFPL / ETSPL / KEPL — Net Assets Value Method (NAV)

For Investee Companies of DTL — Net Assets Value Method (NAV)*

*basis 31/03/2024 financials. We are informed and represented by the management that there is no
significant change in the financials between the above dates and 30/06/2024 and the financials of the
above date be considered for this valuation. We have relied on the above representations.

We have arrived at the fair exchange ratio of equity shares as follows —

Asset Approach - NAV Method
|Income Approach - DCF Method
IMarket Approach - Market Price Method

IRelative Value per Share
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We have determined the value as per Market Approach since as per SEBI regulations given below,
market approach price is the minimum price at which the shares can be issued.

As per SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS)
REGULATIONS, 2018:

164. (1) If the equity shares of the issuer have been listed on a recognised stock exchange for a period of 90
trading days or more as on the relevant date, the price of the equity shares to be allotted pursuant to the
preferential issue shall be not less than higher of the following:

a. the 90 trading days volume weighted average price of the related equity shares quoted on the recognised stock
exchange preceding the relevant date; or

b. the 10 trading days’ volume weighted average prices of the related equity shares quoted on a recognised stock
exchange preceding the relevant date.

Market Price Method (as per NSE since higher volumes at NSE as compared to BSE):
90 trading days volume weighted average price: INR 40.57

10 trading days volume weighted average price: INR 41.13

Higher of the two is INR 41.13 which has been considered for the valuation.

Acknowledgements

We would like to acknowledge and thank the client and their representatives for their co-operation and
support to enable us to execute the assignment.

Please do let us know if you require any clarification / additional information.
Thanking you,
For Resonate Valutech LLP

Registered Valuer Entity
(IBBI/RV-E/06/2034/209)

Signature:
Naveen Singal
(Partner)

FCA, PGDM
Registered Valuer
IBBI Registration No.: IBBI/RV/06/2019/10662
Place: Gurgaon

Date: 08-08-2024
UDIN: 24090263BKBMJZ8393

DTL SMLICA 08-08-2024

-80 -



Resonate Valutech LLP

Registered Valuer Entity
Regd No.: IBBI/RV-E/06/2024/209

27/09/2024

| The Board of Directors,
Spice Money Limited,
CIN: U72900DL2000PLC104983
JA-122, First Floor, DLF Tower- A
Jasola District Centre, Jamia Nagar,
New Delhi 110025
The Board of Directors,

E-Arth Travel Solutions Private Limited,
CIN: U63000DL2020PTC364122

JA-122, First Floor, DLF Tower-A,
Jasola District Centre, Jamia Nagar,
New Delhi 110025

The Board of Directors,

DigiSpice Technologies Limited,
CIN: L72900DL1986PLC330369

JA-122, First Floor, DLF Tower-A,
Jasola District Centre, Jamia Nagar,
New Delhi 110025

The Board of Directors,

Vikasni Fintech Private Limited,
CIN: U72900DL2021PTC389276

JA-122, First Floor, DLF Tower-A,
Jasola District Centre, Jamia Nagar,
New Delhi 110025

Addendum to Valuation Report dated 8" August, 2024 given for recommending Fair Exchange Ratio
of Equity Shares of companies for the purpose of Proposed Amalgamation of “Spice Money Limited
(SML)”, “Vikasni Fintech Private Limited (VFPL)” and “E-Arth Travel Solutions Private Limited (ETSPL)”
with “DigiSpice Technologies Limited (DTL)” (hereinafter collectively referred to as “Companies”)

Dear Sirs,

I, Naveen Singal, Partner — Resonate Valutech LLP (Registered Valuer Entity — IBBI/RV-E/06/2024/209),
have been appointed vide engagement letter dated 27/06/2024, to provide fair exchange ratio with
respect to proposed scheme of amalgamation and accordingly we have provided our report
recommending exchange ratio vide report dated 8" August, 2024.

We were further informed by the management of Digispice Technologies Limited that National Stock
Exchange of India Limited (“NSE”) and BSE Limited (“BSE”) (hereinafter collectively referred to as "Stock
Exchanges”) through their respective communication(s) have advised to calculate fair exchange ratio
considering “Audited Financials” of Unlisted entities involved in the scheme of amalgamation instead of
Limited Reviewed / Unaudited Financial statements, which has been used while calculating fair exchange
ratio through our report dated 8™ August, 2024.

In view of the above observations of the stock exchanges, we have considered Audited Financials as on
30™ June 2024 of “Spice Money Limited” (SML), “Vikasni Fintech Private Limited (VFPL)” and “E-Arth
Travel Solutions Private Limited (ETSPL)”.

This report should be read in continuation of and in addition to our earlier report dated 8" August, 2024.
Sources of Information

For the purpose of undertaking this valuation exercise in view of the observation of the stock exchanges,
we have analysed and relied on the following sources of information from the management of the

Companies:
a. Audited Financial Statements for the period ended 30/06/2024 of —

(i)  Spice Money Limited, India
(ii) E-Arth Travel Solutions Private Limited, India
(iii)  Vikasni Fintech Private Limited, India

Regd. Office: 120, Vipul Business Park, Sector 48, Sohna Road, Gurgaon, Haryana - 122018
LLPIN: ACD-0581, GSTIN: 06ABHFR7884D1ZU, % naveen(@rvalutech.com | vipan@rvalutech.com
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b. Audited Financial Statements for the year ended 31/03/2024 of —
(i)  DigiSpice Technologies Limited (DTL)
(i) Spice Money Limited (SML)
(iii) E-Arth Travel Solutions Private Limited, India (ETSPL)
(iv) Vikasni Fintech Private Limited, India (VFPL)
(v) Kimaan Export Private Limited, India (KEPL)
c. Management Certified Unaudited Financial Statements of Investee Companies of DTL for the year
ended 31/03/2024 —
(i)  DigiSpice Nepal Private Limited, Nepal
(ii) S Mobile Devices Private Limited, India
(iii) S Global Services Pte Ltd, Singapore
(iv) Spice Digital Bangladesh Limited, Bangladesh
Annual Report of DigiSpice Technologies Limited for FY 2023-24
Audited Financial Statements of Investee Companies of DTL for the year ended 31/03/2023 -
(i) DigiSpice Nepal Private Limited, Nepal
(ii) S Mobile Devices Private Limited, India
(iii) S Global Services Pte Ltd, Singapore
(iv) Spice Digital Bangladesh Limited, Bangladesh
f.  Yearly Projected Financials of SML upto year ended 31/03/2029.
g. Valuation Reports by GN Fair Valuation Private Limited (Regd. No. IBBI/RV-E/14/2021/152) of the
properties (Land & Building) situated at —
(i)  Freehold Land at Rampur, Uttar Pradesh dated 04/07/2024.
(i) Leasehold Land at Mumbai dated 05/07/2024.
(iii) Building at Kolkata dated 04/07/2024.
(iv) Building at Noida, Uttar Pradesh dated 06/07/2024.
h. Relevant data and information provided to us either in written or oral form or in form of soft copy.
i.  Discussions with the management.

Additionally, we have relied upon the information (industry as well as company specific) available on
various public domain. The information used, if any, has been specified at the relevant places in the report.

The Client has been provided with the opportunity to review the draft report as a part of the standard
practice to make sure that factual inaccuracies / omissions are avoided in the final report.

Summary of Opinion

DTL s a listed company and traded on BSE and NSE Stock Exchanges & SML, VFPL & ETSPL are closely held
companies and not listed on any stock exchange. For the calculation of the fair exchange ratio of equity
shares, we have estimated the relative value of the Equity Shares of DTL, SML, VFPL & ETSPL basis Market
Approach, Discounted Cash Flow (DCF) Method, Net Assets Value (NAV) Method respectively.

Based on our analysis and subject to the assumption, exclusions and limitations, there is no change in the
fair exchange ratio of equity shares as specified in our Initial Report dated 08™ August 2024 , i.e. — 126
shares of DTL for 100 shares of SML

DTLSMLICA 27-09-2024
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Amounts in INR

e R SML ______ oo e g
Weight Value per Share Weight Value per Share Weight Value per Share Weight Value per Share
Asset Approach - NAV Method 0.00% 20.39 ﬂ.ﬂﬂ%i- 3367 100.00% 1358 100.00% 8373 l
Income Approach - DCF Method 0.00% . 100.00%| 51771 0.00% - 0.00%]| -
Market Approach - Market Price Method 10000% 1.3 0.00%| | 0.00% ‘ 0.00% \
Relative Value per Share L | as | 5177 B 1358 %7

Fair Exchange Ratio {No. nl'Share.s.]"fur 100 sharés

The equity shares of VFPL and ETSPL are held by DTL and SML only. For valuation of DTL and SML, we
have considered the valuation of VFPL and ETSPL. SML is also getting merged into DTL. Since VFPL and
ETSPL are getting merged into DTL alongwith SML, there is no exchange ratio for the merger of VFPL and
ETSPL.

Qur report and the information contained herein is absolutely confidential and is for the use of the
Client/Board of Director of the companies, its audit committee, its auditors, advisors/consultants and
regulatory bodies for providing select information and only in connection with the specific purpose and
date as set out above. We do not have any responsibility to update, revise or reaffirm this report for the
future events occurring after the date of valuation. It should not be copied, disclosed, circulated, quoted
or referred to, either in whole or in part, in correspondence or in discussion with any other person. We
are responsible to the Client only and will not accept any responsibility to any other party to whom this
report may be shown or who may acquire a copy of the report, with or without our written consent. In
the event, the Client or its management or its representatives or consultant etc intend to extend the use
of this report beyond the purpose mentioned earlier in the report, with or without our consent, we will
not accept any responsibility to any party. Further, we are not responsible to any other person / party for
any decision of such person / party based on this report.

Identity of Valuer and Other Experts involved

Resonate Valutech LLP is a registered valuer entity (having IBBI registration number — IBBI/RV-
E/06/2024/209 and ICAI RVO registration number — ICAIRVO/06/RVE-03/2023-2024) for the asset classes
of Securities or Financial Assets (SFA) and Land & Building (L&B). It has the following designated partners
who have contributed capital in the ratio of 80:20 -
1. Naveen Singal
e (Chartered Accountant (ICAl Membership number 090263)
e Registered Valuer under Companies Act, 2013 for SFA Class
e |BBI registration number: IBBI/RV/06/2019/10662
e |CAIRVO registration number: ICAIRVO/06/RV-P00090/2018-19
2. Vipan Kumar
e Architect (Council of Architects Membership no. CA/89/12627)
e Registered Valuer under Companies Act, 2013 for L&B Class
e |BBI registration number: IBBI/RV/06/2019/11215
e |CAIRVO registration number: ICAIRVO/06/RV-P051/2023-2024

This assignment for swap ratio determination has been performed by Mr. Naveen Singal.

Other Expert Involved - No other asset class valuation expert is involved in this report except as given in

para - Source of Information, we have considered Valuation Reports of GN Fair Valuation Private Limited

DTLSMLICA 27-09-2024
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(Registered Valuer Entity — IBBI/RV-E/14/2021/152) by Mr. Babu Dan Singh Tanwar. DTL appointed the
valuer and shared the reports with us to be used for the valuation.

Disclosure of valuer interest/conflict, if any

We have no present or prospective contemplated financial interest in the Client and we have no personal
interest with respect to the Promoters & Board of Directors of the Client. We have no bias/prejudice with
respect to any matter that is the subject of the valuation report or to the parties involved with this
engagement. Our professional fees for this valuation is not contingent upon the results or the value of
the business or in any other manner.

Caveats, Limitations and Disclaimers (CLDs)

Our report is subject to the CLDs detailed hereinafter. This report is to be read in totality, and not in parts,
in conjunction with the relevant documents referred to therein. The word company includes all companies
covered by this report.

QOur report and the information contained herein is absolutely confidential and is for the use of the
Client/Board of Director of the company, its audit committee, its auditors, advisors/consultants and
regulatory bodies for providing select information and only in connection with the specific purpose and
date as set out above. It should not be copied, disclosed, circulated, quoted or referred to, either in whole
or in part, in correspondence or in discussion with any other person. The valuation is not provided with
a view to facilitate issue of rights/bonus shares.

We are responsible to the Client only and will not accept any responsibility to any other party to whom
this report may be shown or who may acquire a copy of the report, with or without our written consent.
In the event, the Client or its management or its representatives or consultant etc intend to extend the
use of this report beyond the purpose mentioned earlier in the report, with or without our consent, we
will not accept any responsibility to any party.

This report is based on financial, economic, monetary, market and other conditions as in effect on, and
the information made available to us or used by us up to the date hereof. Subsequent developments in
the said aforementioned conditions may affect this report and the assumptions made in preparing this
report and we do not any responsibility to update, revise or reaffirm this report for the future events
occurring after the date of valuation.

Valuation is not a precise science and the conclusions arrived at in many cases will be subjective and
dependent on the exercise of individual judgment. There is therefore no indisputable single value. While
we have provided an assessment of the value based on an analysis of information made available to us
and within the scope of our engagement, others including regulatory authorities may place a different
value on this; in which case we cannot be held responsible. The final responsibility to determine the
exchange ratio shall be with the Board of Directors of the companies who should take into account other
factors including their own assessment of the proposed transaction and input of other consultants /
advisors.

The report neither looked into the business / commercial reasons behind the transaction nor the likely
impacts arising out of the same. Further, it does not analyze whether any other alternatives exist to
achieve the objectives of the transaction.

Any person/party intending to provide finance/investment in the shares/business of the company shall
do so after seeking their own professional advice and after carrying their own due diligence procedures
to ensure that they are making an informed decision. Our analysis does ny
/S,
DTL SMLICA 27-09-2024 (;—’
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The valuation is based on our analysis. Any transaction price may be significantly different depending on
the negotiating ability and motivations of the parties involved in the transaction.

We are, pursuant to this engagement, neither required to perform any management functions for the
company / client nor make any decisions on company / clients’ behalf. The company / client is responsible
for making management decisions, including accepting responsibility for the results. We have neither
provided legal, regulatory, tax, accounting, actuarial or other advice nor any assurance to the compliances
thereof. Accordingly, we do not assume any responsibility or liability in this respect.

Our assignment did not involve performing audit tests for the purpose of expressing an opinion on the
fairness or accuracy of any financial or analytical information provided to and used by us during the course
of our work. The engagement is not subject to any auditing or assurance standards and consequently no
conclusions intended to convey assurance is expressed by this report.

The assignment did not involve us to conduct the financial or technical feasibility or due diligence study.
We have not done any independent technical valuation or testing/appraisal/due diligence of any of the
assets, operations or liabilities of the company or any of its subsidiaries or associated companies. We have
not verified the authenticity, legality or completeness of agreements entered into with any parties or the
title deeds of the various assets owned by the Client.

We have neither carried out revaluation of the assets nor physical verification of the assets /facilities of
the company for the valuation opinion.

As per the terms of our engagement and as represented by the client, we have assumed and relied upon
the truth, accuracy and completeness of the information, data and financial information / projections, if
any, written as well as oral, provided to us or used by us. We have assumed that the same are not
misleading and do not assume or accept any liability or responsibility for any independent verification of
such information with actual records maintained by the Company / Client or any regulatory authority or
any other external party.

The Management has represented that between the last audited financials till the date of issue of the
report date, the business activities of the companies continue to be carried out in the normal and
ordinary course and that no significant change has occurred in the operations and financial positions of
the companies. Further, all material matters / information have been disclosed to us that could impact
the valuation.

We have relied upon the arithmetical accuracy/logical consistency of the projections, if any, provided to
us and cannot be held responsible for the same. We have evaluated the reasonableness of the projections;
if any; prepared by the Management and had discussions with the management to understand the basis
and assumptions for the preparation of the projections. On our broad checking and queries, nothing has
come to our knowledge to indicate that the information provided to us was misstated or incorrect or
would not afford reasonable grounds upon which to base our report.

The assumptions used in their preparation, if any, are based on the Management’s expectation of both
the most likely set of future business events and circumstances and the Management’s course of action
related to them. Those assumptions had not been independently verified by us. As these assumptions
require the exercise of judgment and are subject to uncertainties, our analysis therefore, does not and
cannot be directed to providing any assurance about the achievability of the final projections. Since the
financial forecasts relates to future, actual results are likely to be different from the projections because
events and circumstances do not occur as expected/ also they get impacted by changes in social,
economic, fiscal as well as government policies and the difference may be material.

We have relied upon information available in the public domain. The accuracy of the same has not been

independently verified by us. We assume no liability for the truth or accufagy\éf apindata, opinions or
(N (s)
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estimates furnished by others that have been used in this analysis. Where we have relied on data,
opinions or estimates from external sources, reasonable care has been taken to ensure correct extraction
and /or reproduction in its proper form and context from those sources.

In no event, we shall be liable for any loss, damage, cost, or expenses arising in any way from fraudulent
acts, misrepresentations, or willful default on part of the client or the company, their directors, employees
or agents etc. Further, we shall be kept indemnified and held harmless from any claims in such eventuality.
In the particular circumstances of this case, our liability (in contract or under statute or otherwise) for any
economic loss or damage arising out of or in connection with this engagement; howsoever, the loss or
damage caused, shall be proportional to our responsibility / negligence, after taking into account
contributory responsibility / negligence of the Client / Company including its representatives, officers etc
and at no time shall exceed 25% of the assignment fees received.

Since the management of the companies have not advised us otherwise and barring the issues disclosed
in the audited financials, we assume that there is full compliance of all applicable Central, State & other
laws and regulations. Further, unless specifically stated to the contrary, this report has given no
consideration to matters of a legal nature, including issues of legal title and compliance with local laws,
litigations and other contingent liabilities that are not recorded/reflected in the balance sheet provided
to us.

It is assumed that all licenses, permits and other legislative authority from any government or private
organization have been / will be obtained and can be renewed.

Although we have exerted considerable diligence and applied our best efforts in carrying out the work,
immaterial anomalies, if any, may arise. We are confident that our overall conclusion would still fall within
a materially consistent conclusion.

We, by reasons of this report, are not and will not be required to give testimony in any court. If any
appearance is required, we may agree to appear & give the necessary clarification, provided the fees for
each appearance (including out of pocket expense) is determined in writing before the appearance. The
valuation report is subject to the laws of India. Any dispute arising out of this report or engagement shall
be subject to the exclusive jurisdiction of Delhi NCR courts.

Conclusion on Valuation Approach

Based on the information and explanations available, to arrive at the relative value of equity shares and
determination of fair exchange ratio of equity shares of DTL and SML, we have considered —

For DTL — Net Assets Value (NAV)* and Market Price Method
For SML — Discounted Cash Flow Method (DCF)
For VFPL / ETSPL / KEPL — Net Assets Value Method (NAV)

For Other Investee Companies of DTL — Net Assets Value Method (NAV)*
*basis 31/03/2024 financials. We are informed and represented by the management that there is no
significant change in the financials between the above dates and 30/06/2024 and the financials of the

above date be considered for this valuation. We have relied on the above representations.

(This space has been left blank intentionally)
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We have arrived at the fair exchange ratio of equity shares as follows —

. - : Amounts in INR
SML VERL ETSOL

Weight Value per Share Weight Value per Share Weight Value per Share Weight Value per Share
|Asset Approach - NAV Method
|Income Approach - DCF Method
Market Approach - Market Price Method
Relative Value per Share
Fair Exchange Ratio [No. of Shares] for 100 shares
in Words — One Hundred Twenty Six Shares of DTL for One Hundred shares of SML.

We have determined the value as per Market Approach since as per SEBI regulations given below, market

approach price is the minimum price at which the shares can be issued.

As per SECURITIES AND EXCHANGE BOARD OF INDIA (ISSUE OF CAPITAL AND DISCLOSURE REQUIREMENTS)

REGULATIONS, 2018:

164. (1) If the equity shares of the issuer have been listed on a recognised stock exchange for a period of 90 trading
days or more as on the relevant date, the price of the equity shares to be allotted pursuant to the preferential issue

shall be not less than higher of the following:

a. the 90 trading days volume weighted average price of the related equity shares quoted on the recognised stock

exchange preceding the relevant date; or

b. the 10 trading days’ volume weighted average prices of the related equity shares quoted on a recognised stock

exchange preceding the relevant date.

Market Price Method (as per NSE since higher volumes at NSE as compared to BSE):
90 trading days volume weighted average price: INR 40.57

10 trading days volume weighted average price: INR 41.13

Higher of the two is INR 41.13 which has been considered for the valuation.
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Please do let us know if you require any clarification / additional information.
Thanking you,
For Resonate Valutech LLP

Registered Valuer Entity
(IBBI/RV-E/06/2024/209)

Signature:
Naveen Singal
(Partner)

FCA, PGDM, LLB
Registered Valuer
IBBI Registration No.: IBBI/RV/06/2019/10662
Place: Gurgaon

Date: 27-09-2024

UDIN: 24090263BKBMKZ2767
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Annexure 3

D & AFINANCIAL SERVICES (P) LIMITED

Merchant Banking & Corporate Advisory Services

Date: 9™ August, 2024
To,
The Board of Directors,
Digispice Technologies Limited
Spice Mmoney Limited
E-ARTH Travel Solutions Private Limited
Vikasni Fintech Private Limited

Subject: Fairness Opinion for the purpose of Proposed Scheme of Amalgamation by
way of merger between Digispice Technologies Limited (‘Digispice’/Transferee
Company”), Spice Money Limited, E-ARTH Travel Solutions Private Limited and
Vikasni Fintech Private Limited (Hereinafter collectively referred to “Transferor
Companies”) and their respective shareholders and ecreditors under section 230-232
and other applicable provisions of the Companies Act, 2013.

Dear Sir/s,

In connection with the proposed scheme of amalgamation involving merger of Spice

Money Limited. E-ARTH Travel Solutions Private Limited and Vikasni Fintech Private

Limited with Digispice Technologies Limited, under the provisions of Sections 230 to

232 and other applicable provisions of the Companies Act 2013 (the ‘Scheme’

or the ‘Scheme of Amalgamation’).

We, M/s D & A Financial Services (P) Ltd, SEBI Registered Merchant Banker,
having registration no. INM000011484, have been engaged by M/s Digispice
Technologies Limited, to give fairness opinion on the share exchange ratio for Scheme
of Amalgamation as recommended by registered valuer M/s Resonate Valutech
LLP, Registered Valuer entity- Securities or Financial Assets, IBBI Registration Number:
(IBBI/RV-E/06/2024/209) (hereinafter referred to as “Valuer”), who is appointed as

Amalgamation.

H.Q. & Regd. Office: 13, Community Centre, 2nd Floor, East of Kailash, New Delhi-110065 (India)
Phone:+91 11 41326121, 40167038

E-mail; investors@dnafinserv.com, compliance@dnafinserv.com, valuation@dnafinserv.com, contact@dnafinserv.com
Website:www.dnafinserv.com, Branch Office : Mumbai

CIN : U74899DL1981PTC012709
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The Scheme shall be subject to (i) Receipt of approval from the National

Company Law Tribunal (‘"NCLT”) and (ii) Other Statutory Approval(s) as may be
required in this regard.

. Scope and Purpose of the Opinion

The Management of Digispice Technologies Limited have engaged M/s D & A Financial
Services (P) Ltd to submit report of fairness opinion to the Board of Directors on
the proposed Scheme of Amalgamation as defined above.

The Fairness Opinion is addressed to the Board of Directors of Digispice Technologies
Limited, Spice Money Limited, E-ARTH Travel Solutions Private Limited and Vikasni
Fintech Private Limited. Further, this Fairness Opinion is being issued as per the
requirements of SEBI Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June
20, 2023 (“SEBI Circular”).

Disclaimer: We have assumed and relied upon the accuracy and completeness of all
information that was publicly available or provided or otherwise made available to us by the
authorized representatives of management of Digispice Technologies Limited for the
purpose of this Opinion. We have not reviewed any other documents of the companies

other than those stated herein.

We have not reviewed any internal management information statements or any non-public
reports and instead with your consent we have relied upon information that was publicly
available or provided or otherwise made available to us by management of Digispice
Technologies Limited for the purpose of this opinion. We are not experts in the evaluation of

litigation or other actual or threatened claims.
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2. BRIEF BACKGROUND OF THE COMPANIES

(i) Digispice Technologies Limited, is a public limited company incorporated on December
23, 1986 under the provisions of the erstwhile Companies Act, 1956, having its registered
office at JA-122, 1* Floor, DLF Tower - A Jasola, Jamia Nagar, New Delhi — 110025 and
having Corporate Identity Number L72900DL1986PLC330369. The objects as per
Memorandum of Association of Transferee Company is to inter-alia carry on trade or
business of manufacturers and dealers of computers and their peripherals; development
and distribution of software ; provision of services in telecommunication and information
technology including Business Process Outsourcing and Information Technology Enabled
Services; and offering mobile marketing and advertising solutions. The equity shares of
the Transferee Company are listed on BSE Limited and National Stock Exchange
Association Limited.

(i) Spice Money Limited (“Transferor Company 1” or “Spice Money”) is a public limited
company incorporated on April 04, 2000 under the provisions of the erstwhile Companies
Act, 1956, having its registered office at JA-122, 1% Floor, DLF Tower — A, Jasola
District Centre, Jamia Nagar New Delhi — 110025 and having Corporate Identity Number
U72900DL2000PLC104989. The objects as per Memorandum of Association of
Transferor Company 1 is to inter-alia carry on business to develop, design, establish,
maintain, organize, undertake sell, resell, distribute, promote and deal in business of all
types of services and products for the enterprises and customers, including but not limited
to payment services, payment gateway services, pre-paid instruments, Bharat Bill
Payment System services, bill payment for utility services, M-commerce, E-commerce, to
act as business correspondent or an intermediary for banks, financial institutions, to act as
Point of Presence, Point of service, collection centre, facilitation centre, contact centre,
contact points, Tax information network centre, central record keeping agency,
distribution of loan products, mutual fund products and other investment products, to
carry on all kinds of insurance business through any technology / online platform or
through any mode/medium/ channel and to solicit and procure insurance business and to
act as consultant and manager or agent in relation thereto. The Transferor Company 1 is a
subsidiary of the Transferee Company.

(iii) E-Arth Travel Solutions Private Limited (“Transferor Company 2” or “E-Arth”) is a

private limited company incorporated on May 29, 2020 under the provisions of the
Companies Act, 2013, having its registered office at JA-122, I*' Floor, DLF Tower - A
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Jasola, Jamia Nagar, New Delhi — 110025 and having Corporate Identity Number
U63000DL2020PTC364122. The main objects as per Memorandum of Association of
Transferor Company 2 is to carry on business of hospitality, offering services related to
managing and arranging tours for various purposes, booking and reserving
accommodations and transport, and providing authorized ticket booking for railways,
airlines, and ships. The Transferor Company 2 is a subsidiary of the Transferee Company.

(iv) Vikasni Fintech Private Limited (“Transferor Company 3” or “Vikasni”) is a private
company incorporated on November 01, 2021 under the provisions of the Companies Act,
2013, having its registered office at JA-122, 1 Floor, DLF Tower - A, Jasola, Jamia
Nagar, New Delhi — 110025 and having Corporate Identity Number
U72900DL2021PTC389276. The main objects as per Memorandum of Association of
Transferor Company 3 is to carry on business of development of technology for
evaluating borrowers' creditworthiness, acting as an intermediary for banks and financial
institutions. It provides consultancy, technical assistance, and technology solutions related
to computer software and hardware systems, data processing, and financial data analysis.
The Transferor Company 3 is a subsidiary of the Transferee Company.

3. RATIONALE FOR THIS SCHEME

The Board of respective Transferee Company and Transferor Companies are desirous of
streamlining the ownership and business operations through this Scheme pursuant to
Sections 230-232 and all other applicable provisions of the Companies Act, 2013, if any,
which involves amalgamation of Spice Money, E-Arth and Vikasni with Digispice. The
proposed Scheme is in the interest of shareholders and creditors on account of the
following reasons:

(i) The financial technology service business (‘Fintech Business”) is being carried on by
Spice Money, material subsidiary of DiGiSpice, under the brand name “Spice
Money”, including business of cash deposit, cash withdrawals, bill payments etc. as
per the licenses issued under the regulations governing Pre-Paid Instrument, Bharat
Bill Payment System, Aadhaar Enabled Payment Systems etc.. In order to
streamline the business structure and aligning it with the future growth prospects,
the listed holding company of the group i.e., Digispice will continue to directly carry
out the Fintech Business upon the Scheme becoming Effective;
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(i) The Scheme upon implementation will result in reduction of layers of subsidiaries
and will thereby allow the Fintech Business, flexibility to diversify and expand
through sub-structures in due course, if required, to meet future business / regulatory
requirements ;

(iif) The Scheme will enhance value for shareholders of listed entity by linking their
stake directly to Fintech Business;

(iv) The Scheme will result in rationalization and simplification of structure by reducing
the number of legal entities. Integration of the Transferee Company and its
subsidiaries will streamline operations, reduce duplication and improve operational
efficiency. Merging the companies will optimize resources such as management,
infrastructure, and technology, leading to cost savings and enhanced productivity;

(v)  Achieving economies of scale by pooling resources and consolidating operations,
leading to reduced costs and increased profitability; and

(vi) Reduce legal and regulatory compliance spread over different entities by
consolidating.

4. Sources of Information

For arriving at the opinion set forth below, we have relied upon following documents:

Draft Scheme of Amalgamation between Digispice Technologies Limited, Spice
Money Limited, E-ARTH Travel Solutions Private Limited and Vikasni Fintech Private
Limited..

Valuation Report dated 8" August, 2024, issued by Registered Valuer entity M/s
Resonate Valutech LLP, Registered Valuer entity- Securities or Financial Assets, IBBI
Registration Number: IBBI/RV-E/06/2024/209 signed by Mr. Naveen Singal, Partner
having IBBI Registration No. : IBBI/RV/06/2019/10662.

e Applicable Lawsand Public Circulars under SEBI Regulations and applicable

provisions of the Companies Act, 2013.
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5. Valuation Report.
Valuer have recommended fair exchange ratio on the basis of analysis and
analytical review and relative valuation of the respective companies and

opined that the share exchange ratio as described below is fair and reasonable

for all the shareholders and the companies involved in the scheme:

“126 (One Hundred Twenty Six) equity shares of Digispice Technologies Limited
having face value of INR /- each fully paid up shall be issued to the
respective shareholders of Spice Money Limited for every 100
(Hundred) equity shares held by them in Digispice Technologies
Limited having face value of INR 10 each fully paid up.”

6. Conclusion and Opinion

On the basis of our scope and limitations mentioned in the report and
based on our examination of the Valuation Report dated 8" August, 2024 issued
by M/s Resonate Valutech LLP, Registered Valuer entity- Securities or Financial Assets,
IBBI Registration Number: IBBI/RV-E/06/2024/209, signed by Mr. Naveen Singal, Partner
having IBBI Registration No. : IBBI/RV/06/2019/10662 and Draft of the proposed
scheme of amalgamation and on consideration of all the relevant factors as
described herein above, we are of the opinion that the valuation done by the

Valuer for determining the share exchange ratio is fair and reasonable.

Thanking You
For D & A Financial Serwces (P) Ltd

(Priya [&kb ( o hl

Vice P resident \ - /

‘ i
-

Place: New Delhi
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APPENDIX A

EXCLUSIONS AND LIMITATIONS

o Our conclusion is based on the information furnished to us being
complete and accurate in all material respects.

©  We have not conducted any independent valuation or appraisal of any of the
assets or liabilities of the Companies.

. Our work does not constitute verification of historical financials or
including the working results of the Companies referred to in this Opinion.
Accordingly, we are unable to and do not express an opinion on the fairness
or accuracy of any financial information referred to in this Opinion.

7 Our opinion is not intended to and does not constitute a recommendation
to any shareholders as to how such shareholder should vote or act in
connection with the Scheme or any matter related therein.

1 Our liability (statutory or otherwise) for any economic loss or damage arising
out ofthe rendering this Opinion shall be limited to amount of fees received
for rendering this Opinion as per our engagement.

" Our opinion is not, nor should it be construed as our opining or
certifying the compliance of the proposed amalgamation with the provisions
of any law including companies, taxation and capital market related laws
or as regards any legalimplications or issues arising thereon.

7 We assume no responsibility for updating or revising our opinion
based on circumstances or events occurring after the date hereof.

7 We do not express any opinion as to the price at which shares of the
Companies may trade at any time, including, subsequent to the date of this

opinion.

-94 -



D & A FINANCIAL SERVICES (P) LIMITED

Merchant Banking & Corporate Advisory Services

Date: 27" September, 2024

To.

The Board of Directors,

Digispice Technologies Limited

Spice Mmoney Limited

E-ARTH Travel Solutions Private Limited
Vikasni Fintech Private Limited

Subject: Addendum to Fairness Opinion report dated 9" August, 2024 issued for the

purpose of Proposed Scheme of Amalgamation between Digispice Technologies
Limited (‘DSTL’/Transferee Company”) and Spice Money Limited, E-ARTH Travel

Solutions Private Limited and Vikasni Fintech Private Limited (Hereinafter
collectively referred to “Transferor Companies”) and their respective shareholders
and creditors under section 230-232 of the Companies Act, 2013.

Dear Sir/s,

We have been engaged by management of Digispice Technologies Limited to provide
fairness opinion with respect to exchange ratio recommended by registered valuer with respect
to captioned scheme of amalgamation and accordingly we have provided our fairness opinion
report dated 9" August, 2024 on the fair exchange ratio as recommended by registered valuer
M/s Resonate Valutech LLP, Registered Valuer entity- Securities or Financial Assets, IBBI
Registration Number: (IBBI/RV-E/06/2024/209) (hereinafter referred to as “Valuer”)
vide its report dated 8th August, 2024.

We were further informed by the management of Digispice Technologies Limited that
National Stock Exchange of India Limited (“NSE”) and BSE Limited (“BSE™) (hereinafter
collectively referred to as “Stock Exchanges”) through their respective observation letter (s)
have advised to calculate fair exchange ratio considering “Audited Financials” of Unlisted
entities involved in the scheme of amalgamation instead of Unaudited Financials, which has

been used while calculating fair exchange ratio at the time of approval of Scheme.

N

H.0. & Regd. Office: 13, Community Centre, 2nd Floor, East of Kailash, New Delhi-110065 (India)
Phone:+91 11 41326121, 40167038

E-mail: investors@dnafinserv.com, compliance@dnafinserv.com, valuation@dnafinserv.com, contact@dnafinserv.com

Website:www.dnafinserv.com, Branch Office : Mumbai
CIN : U74899DL1981PTC012709
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In view of the above observations of the stock exchanges, Management of Digispice
Technologies Limited have taken additional report from registered valuer after taking in to
consideration Audited Financials of all unlisted entities as on 30th June 2024, involved in the
scheme and re-calculate the exchange ratio on the basis of valuation of equity shares of “Spice

Money Limited” (SML), “Vikasni Fintech Private Limited (VFPL)” and “E-Arth Travel
Solutions Private Limited (ETSPL)”..

1. Scope and Pu rpose of the Opinion

The Management of Digispice Technologies Limited again approached us to provide
addendum to the fairness opinion report in view of addendum to the valuation report dated

27" September, 2024 issued by valuer with respect to Scheme of Amalgamation.

The Fairness Opinion is addressed to the Board of Directors of Digispice Technologies

Limited, Spice Mmoney Limited, E-ARTH Travel Solutions Private Limited and Vikasni

Fintech Private Limited.

Disclaimer: We have assumed and relied upon the accuracy and completeness of all
information that was publicly available or provided or otherwise made available to us by the
authorized representatives of management of Resulting Company for the purpose of this
Opinion. We have not reviewed any other documents of the companies other than those
stated herein. We have not assumed any obligation to conduct nor have we carried out any
independent physical inspection or title verification of the property, investments etc.

interests of companies and accept no responsibility therefore.

We have not reviewed any internal management information statements or any non-public
reports and instead with your consent we have relied upon information that was publicly

available or provided or otherwise made available to us by management of Digispice

\,{«

H.0. & Regd. Office: 13, Community Centre, 2nd Floor, East of Kailash, New Delhi-110065 (India)
Phone:+91 11 41326121, 40167038
E-mail: investors@dnafinserv.com, compliance@dnafinserv.com, valuation@dnafinserv.com, contact@dnafinserv.com
Website:www.dnafinserv.com, Branch Office : Mumbai

CIN : U74899DL1981PTC012709
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Technologies Limited for the purpose of this opinion. We are not experts in the evaluation of

litigation or other actual or threatened claims.

2. Sources of Information

For arriving at the opinion set forth below, we have relied upon following documents:

® Addendum to the Valuation Report dated 27" September, 2024, issued by Registered
Valuer entity M/s Resonate Valutech LLP, Registered Valuer entity- Securities or
Financial Assets, IBBI Registration Number: [BBI/RV-E/06/2024/209 signed by Mr.
Naveen Singal, Partner having IBBI Registration No. : IBBI/RV/06/2019/10662.

3. Valuation Report.

Valuer have recommended fair exchange ratio on the basis of analysis and
analytical review and relative valuation of the respective companies and
opined that the share exchange ratio as described below is fair and reasonable

for all the shareholders and the companies involved in the scheme:

126 (One Hundred Twenty Six) equity shares of Digispice Technologies Limited
having face value of INR /- each fully paid up shall be issued to the
respective shareholders of Spice Money Limited for every 100
(Hundred) equity shares held by them in Digispice Technologies
Limited having face value of INR 10 each fully paid up.”

4. Conclusion and Opinion

On the basis of our scope and limitations mentioned in the report and
based on our examination of the addendum to the Valuation Report dated 27"
September, 2024 issued by M/s Resonate Valutech LLP, Registered Valuer entity-
Securities or Financial Assets, IBBI Registration Number: IBBI/RV-E/06/2024/209, signed
by Mr. Naveen Singal, Partner having IBBI Registration No. : IBBI/RV/06/2019/10662,

N

.0. d. Office: 13, Community Centre, 2nd Floor, East of Kailash, New Delhi-110065 (India)
i Phone:+91 11 41326121, 40167038

E-mail: investors@dnafinserv.com, compliance@dnafinserv.com, valuation@dnafinserv.com, contact@dnafinserv.com

Website:www.dnafinserv.com, Branch Office : Mumbai
CIN : U74899DL1981PTC012709
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we are of the opinion that the valuation done by the valuer for determining the

share exchange ratio is fair and reasonable.

Thanking You
For D & A Financial Services (P) Ltd

\
Q«ﬁxw
(Priyaranjan)

Vice P resident

Place: New Delhi

H.0. & Regd. Office: 13, Community Centre, 2nd Floor, East of Kailash, New Delhi-110065 (India)
. Phone:+91 11 41326121, 40167038
E-mail: investors@dnafinserv.com, compliance@dnafinserv.com, valuation@dnafinserv.com, contact@dnafinserv.com
Website:www.dnafinserv.com, Branch Office : Mumbai

CIN : U74899DL1981PTC012709
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APPENDIX A

XCLUSI AND LIMITATION

- Our conclusion is based on the information furnished to us being
complete and accurate in all material respects.
We have not conducted any independent valuation or appraisal of any of the
assets or liabilities of the Companies.
Our work does not constitute verification of historical financials or
including the working results of the Companies referred to in this Opinion.
Accordingly, we are unable to and do not express an opinion on the fairness
or accuracy of any financial information referred to in this Opinion.
Our opinion is not intended to and does not constitute a recommendation
to any shareholders as to how such shareholder should vote or act in
connection with the Scheme or any matter related therein.
Our liability (statutory or otherwise) for any economic loss or damage arising
out of the rendering this Opinion shall be limited to amount of fees received
for rendering this Opinion as per our engagement.
Our opinion is not, nor should it be construed as our opining or
certifying the compliance of the proposed amalgamation with the provisions
of any law including companies, taxation and capital market related laws
or as regards any legalimplications or issues arising thereon.
We assume no responsibility for updating or revising our opinion
based on circumstances or events occurring after the date hereof.
We do not express any opinion as to the price at which shares of the

Companies may trade at any time, including, subsequent to the date of this

e

opinion.

H.O. & Regd. Office: 13, Community Centre, 2nd Floor, East of Kailash, New Delhi-110065 (India)
Phone:+91 11 41326121, 40167038
E-mail; investors@dnafinserv.com, compliance@dnafinserv.com, valuation@dnafinserv.com, contact@dnafinserv.com
Website:www.dnafinserv.com, Branch Office : Mumba;

CIN : U748990L1981PTC012709
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To,

Report on Complaints

Manager-Listing Compliance,

National Stock Exchange of India Limited,
Exchange Plaza, C-1, Block G,

Bandra Kurla Complex, Bandra East,
Mumbai — 400051

Symbol: DIGISPICE

Dear Sir/ Madam,

Annexure 4

DiGiSPICE

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 for the proposed Scheme of Amalgamation by way of merger between Digispice
Technologies Limited and Spice Money Limited, E-Arth Travel Solutions Private Limited and Vikasni
Fintech Private Limited and their respective shareholders and creditors, under Section 230 to 232
and other applicable provisions of the Companies Act, 2013.

Part A
" Sr. No. Particulars Number
1. | Number of complaints received directly Nil
2. | Number of complaints forwarded by Stock Exchanges/ SEBI Nil |
3. | Total Number of complaints/comments received (1+2) Nil
4. | Number of complaints resolved N.A.
5. | Number of complaints pending Nil
Part B
Sr. Name of cdmplainant Date of complaint Status
| No. (Resolved/Pending)
1.
12 N.A.
3.

For DiGiSpice Technologies Limited

7

Ruchi Mehta
Company Secretary & Compliance Officer
Mem. No. A-16707

Place: Noida .
Date: 22-11-2024

DIGISPICE Technologies Limited
CIN - L72900DL1986PLC330369

Regd. Office: JA-122, 1st Floor, DLF Tower A, Jasola, Distt, Centre, New Delhi-110025 Tel: +61 11 41251965,
Corp. Office : Spice Global Knowledge Park, 194 & 198, Sector - 125, Noida-201301, Uttar Pradesh, India - Tel: +91 120 5029101
Email ID: Compliancenfficer@digispice.com Website: www.digispice.com
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Report on Complaints

To, To,

The General Manager, Manager-Listing Compliance,
Department of Corporate Services, National Stock Exchange of India Limited,
BSE Limited Exchange Plaza, C-1, Block G,

Phiroze leejeebhoy Towers Bandra Kurla Complex, Bandra East,
Dalal Street, Mumbai- 400001 Mumbai — 400051

Scrip Code: 517214 Symbol: DIGISPICE

Dear Sir/ Madam,

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 for the proposed Scheme of Amalgamation by way of merger between Digispice
Technologies Limited and Spice Money Limited, E-Arth Travel Solutions Private Limited and Vikasni
Fintech Private Limited and their respective shareholders and creditors, under Section 230 to 232
and other applicable provisions of the Companies Act, 2013.

PartA
Sr. Particulars Number
No.
1 Number of complaints received directly Nil
2. | Number of corrﬁints forwarded by Stocﬁ(changes;’ SEBI Nil
3. Total Number of complaints/comments received (1+2) Nil
4, | Number of complaints resolved N.A.
K
‘ Number of complamts pending Nil
Part B
St Name of complainant Date of complaint Status
No. =N — (Resolved/Pending)
_1'_ =
12 | N.A.
3. |

For DiGiSpice Technologies Limited

W

Ruchi Mehta
Company Secretary & Compliance Officer
Mem. No. A-16707

Place: Noida

DIGISPICE Taa rtrgbgué" e

CIN - L72900DL1986PLC330365

Regd. Office: 1A-122, 1st Floor, DLF Tower A, Jasola, Distt. Centre, New Delhl-110025 Tel: +91 11 41251965,

Corp. Office : Spice Global Knowledge Park, 194 & 198, Sector - 125, Nolda-201301, Uttar Pradesh, India - Tel: +91 120 5029101
Email ID: Complianceofficer@digispice.com Website: www.digispice.com
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DiGiSPICE

Report on Complaints

To,

The General Manager,
Department of Corporate Services,
BSE Limited

Phirnze Jeejerbhoy Towers

Dalal Street, Mumbai- 400001
Scrip Code: 517214

Dear Sir/ Madam,

Sub: Application under Regulation 37 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 for the proposed Scheme of Amalgamation by way of merger between Digispice
Technologies Limited and Spice Money Limited, E-Arth Travel Solutions Private Limited and Vikasni
Fintech Private Limited and their respective shareholders and creditors, under Section 230 to 232
and other applicable provisions of the Companies Act, 2013.

Part A _
" sr. Particulars | Number

No. — |

¥ Number of complaints received directly Nil

P Number of complaints forwarded by Stock Exchanges/ SEBI Nil

3. | Total Number of complaints/comments received (1+2) Nil

4. | Number of complaints resolved - - T N.A. ]
|5, Number of complaints pending Nil

Part B o -

| $r. Name of complainant | Date of complaint Status

No. (Resolved/Pending)
[ |
[ 2. N.A.

3.

iGiSpice Technologies Limited »

Company Secretary & Compliance Officer
Mem. No. A-16707

Place: Noida
Date: 11-09-2025

DIGISPICE Technologies Limited

CIN - L7290001.1986PLC330368

Regd. Office: JA-122, 1st Floor, DLF Tower A, Jasola, Distt. Centre, New Dalhi-110025 Tal: +01 11 41251965,

Corp. Office : Spice Global Knowledge Park, 194 & 198, Sector - 125, Noida-201301, Uttar Pradesh, India - Tel: 491 120 5029101
Email ID: Complianceofficer@digispice com Websita: www.digispice.com
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DCS/AMAL/NB/R37/3806/2025-26 September 18, 2025

To,

The Company Secretary,
Digispice Technologies Limited
JA-122, 1st Floor, DLF Tower-A,
Jasola, New Delhi, Delhi, 110025

Sub: Scheme of amalgamation by way of merger between Digispice Technologies Limited and
Spice Money Limited and E-Arth Travel Solutions Private Limited and Vikasni Fintech
Private Limited and their respective Shareholders and Creditors

We refer to your application for Scheme of amalgamation by way of merger between Digispice
Technologies Limited ("Transferee Company" or " Digispice” or “DTL”) and Spice Money
Limited ("Transferor Company 1" or "Spice Money" or “SML"”) and E-Arth Travel Solutions
Private Limited ("Transferor Company 2" or "E-Arth" or “ETSPL”) and Vikasni Fintech Private
Limited ("Transferor Company 3" or "Vikasni" or “VFPL") and their respective Shareholders and
Creditors under section 230 to 232 of the Companies Act, 2013 and other applicable provisions of the
Companies Act 2013 and rules made thereunder filed with the Exchange under Regulation 37 of SEBI
LODR Regulations, 2015, read with SEBI Master circular no. SEBI/HO/CFD/POD-2/P/CIR/2023/93
dated June 20, 2023, and Reg. 94(2) of SEBI LODR Regulations, 2015.

In this regard, SEBI vide its Letter dated September 16, 2025, has inter alia given the following
comment(s) on the said draft scheme of Arrangement:

1. “The Entity shall discloses all details of ongoing adjudication & recovery proceedings,
prosecution initiated and all other enforcement action taken, if any, against the Company,
its promoters and directors, before Hon'ble NCLT and shareholders, while seeking
approval of the scheme.”

2. “The Entity shall ensure that additional information, if any, submitted by the Company
after filing the scheme with the stock exchange, from the date of receipt of this letter, is
displayed on the websites of the listed company and the stock exchanges.”

3. “The entity shall ensure compliance with the SEBI circulars issued from time to time. The
entities involved in the Scheme shall duly comply with various provisions of the Master
Circular and ensure that all the liabilities of Transferor Company are transferred to the
Transferee Company.”

4. “The entity is advised that the information pertaining to all the Unlisted Companies, if any,
involved in the scheme shall be included in the format specified for abridged prospectus
as provided in Part E of Schedule VI of the ICDR Regulations, 2018, in the explanatory
statement or notice or proposal accompanying resolution to be passed, which is sent to
the shareholders for seeking approval.”

5. “The entity shall ensure that the financials in the scheme including financials considered
for valuation report are not for period more than 6 months old.”

6. “The entity is advised that the details of the proposed scheme under consideration as

provided by the Company to the Stock Exchange shall be prominently disclosed in the
notice sent to the Shareholders.”

Registered Office: BSE Limited, Floor 25, P J Towers, Dalal Street, Mumbal - 400 001, India. T: +9122 2272 1234/33 | E: corpcommizbseindia.com
www.bseindia.com | Corporate ldentity Number @ L67120MH2Z005PLCISS188
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7. “The entity is advised that the proposed equity shares, if any, to be issued in terms of the
"Scheme" shall mandatorily be in demat form only.

8. “The entity is advised that the "Scheme" shall be acted upon subject to the applicant
complying with the relevant clauses mentioned in the scheme document.”

9. “No changes to the draft scheme except those mandated by the regulators/ authorities /
tribunals shall be made without specific written consent of SEBL.”

10. “The entity is advised that the observations of SEBI/Stock exchanges shall be
incorporated in the petition to be filed before NCLT and the company is obliged to bring
the observations to the notice of NCLT.”

11. “The entities are advised to comply with all applicable provisions of the Companies Act,
2013, rules and regulations issued thereunder including obtaining the consent from the
creditors for the proposed scheme.”

12. “The entity is advised to ensure that the following additional disclosure to the public
shareholders as a part of explanatory statement or notice or proposal accompanying
resolution to be passed to be forwarded by the company to the shareholders while seeking
approval u/s 230 to 232 of the Companies Act 2013, to enable them to take an informed
decision:

i. Details of assets, liabilities, net worth and revenue of the companies involved, pre
and post scheme

ii. Impact of scheme on revenue generating capacity of Transferee Company.

iii. Need and Rationale of the scheme, Synergies of business of the companies
involved in the scheme, Impact of the scheme on the shareholders and cost benefit
analysis of the scheme.

iv. Value of assets and liabilities of Transferor Companies that are being transferred
to Transferee Company.

v. Scheme shall be acted upon only if the votes cast by the public shareholders in
favor of the proposal are more than the number of votes cast by the public
shareholders against it in accordance with Para 10(b) of PART 1(A) of SEBI Master
Circular dated June 20, 2023;

vi. Stock Exchange shall ensure that applicable additional information, if any to be
submitted to SEBI along with draft scheme of arrangement as advised by email
dated September 18, 2025 shall form part of disclosures to the shareholders.

13. “Itis to be noted that the petitions are filed by the company before NCLT after processing
and communication of comments/observations on draft scheme by SEBl/stock exchange.
Hence, the company is not required to send notice for representation as mandated under
section 230(5) of Companies Act, 2013 to SEBI again for its comments | observations /
representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

/V i, Toprovide additional information, if any, (as stated above) along with various documents to the
\ Exchange for further dissemination on Exchange website.
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ii.  Toensure that additional information, if any, (as stated aforesaid) along with various documents

are disseminated on their (company) website.
ili.  Toduly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the provisions
of Listing Agreement, so as to enable the company to file the scheme with Hon’ble NCLT.

Please note that the submission of documents / information, in accordance with the circular to SEBI /
Exchange should not any way be deemed or construed that the same has been cleared or approved
by SEBI/ Exchange. SEBI / Exchange does not take any responsibility either for the financial soundness
of any scheme or for the correctness of the statements made or opinions expressed in the document
submitted.

Further, where applicable in the explanatory statement of the notice to be sent by the company to the
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted
company involved in the format prescribed for abridged prospectus as specified in the Master circular
no. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023.

Kindly note that as required under Regulation 37 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the validity of this Observation Letter shall be six months from the
date of this Letter, within which the scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation' at any stage if the information
submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preclude the Company from complying with any
other requirements.

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order
passed by the Hon'ble National Company Law Tribunal, a Notice of the proposed scheme of
compromise or arrangement filed under sections 230-232 or Section 66 of the Companies Act 2013 as
the case may be is required to be served upon the Exchange seeking representations or

objections if any.

In this regard, with a view to have a better transparency in processing the aforesaid notices served
upon the Exchange, the Exchange has already introduced an online system of serving such Notice
along with the relevant documents of the proposed schemes through the BSE Listing Centre.

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking
Exchange's representations or objections if any, would be accepted and processed through the
Listing Centre only and no physical filings would be accepted. You may please refer to circular
dated February 26, 2019 issued to the company.

Yours faithfully,
o 5 I
Ashok Kumar Singh ilima Burghate

Deputy Vice President Deputy Manager
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Ref: NSE/LIST/ 43701 September 19, 2025

The Company Secretary
Digispice Technologies Limited

Kind Attn.: Ms. Ruchi Mehta
Dear Sir,

Sub: Observation Letter for draft scheme of amalgamation by way of merger between Digispice
Technologies Limited (“Transferee Company”) and Spice Money Limited (“Transferor
Company 1/ SML”) and E-Arth Travel Solutions Private Limited (“Transferor Company 2/
ETSPL”) and Vikasni Fintech Private Limited (“Transferor Company 3/ VFPL”) and their
respective shareholders and creditors under sections 230 To 232 and other applicable
provisions of the Companies Act, 2013 read along with rules made thereunder..

We are in receipt for captioned draft Scheme of arrangement filed by Digispice Technologies Limited.

Based on our letter reference no. NSE/LIST/43701 dated December 31, 2024, submitted to SEBI
pursuant to SEBI Master Circular dated June 20, 2023 and Regulation 94(2) of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 SEBI vide its letter dated September
16, 2025, has inter alia given the following comment(s) on the draft scheme of arrangement:

a) The Company shall ensure to disclose all details of ongoing adjudication & recovery proceedings,
prosecution initiated, and all other enforcement action taken, if any, against the Company, its
promoters, and directors, before Hon'ble NCLT and shareholders, while seeking approval of the
Scheme.

b) The Company shall ensure that additional information, if any, submitted by the Company after
filing the Scheme with the Stock Exchange, from the date of receipt of this letter, is displayed on
the websites of the Listed Company and the Stock Exchanges.

¢) The Company shall ensure compliance with the SEBI circulars issued from time to time. The
entities involved in the Scheme shall duly comply with various provisions of the SEBI Master
Circular and also ensure that all the liabilities of the Transferor Company are transferred to the
Transferee Company.

d) The Company shall ensure that all the information pertaining to all the Unlisted Companies
involved, if any, in the scheme shall be included in the format specified for abridged prospectus
as provided in Part E of Schedule VI of the ICDR Regulations, 2018, in the explanatory statement
or notice or proposal accompanying resolution to be passed, which is sent to the shareholders for
seeking approval.

e) The Company shall ensure that the financials in the scheme including financials considered for
valuation report are not for period more than 6 months old.

This Document is Digitally Signed

Signer: SAILI MOHAN KAMBLE

Date: Fri, Sep 19, 2025 17:57:45 IST
‘ NSE Location: NSE
Non-Confidential 4

Mational Stock Exchange of India Limited | Exchange Plaza, C-1, Elock G, Bandra Kura Cormplex, Bandra (E), Mumbsai - 400 051,
India +91 22 26598100 | www.nssindia.com | CIN UST120MH199 2PLCOSITEY

- 106 -



QD NSE
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Continuation Sheet

f) The Company shall ensure that the details of proposed scheme under consideration as provided
by the Company to the Stock Exchange shall be prominently disclosed in the notice sent to the
shareholders.

g) The Company shall ensure that the proposed equity shares to be issued in terms of the “Scheme”
shall mandatorily be in demat form only.

h) The Company shall ensure that the “Scheme” shall be acted upon subject to the applicant
complying with the relevant clauses mentioned in the scheme document.

i) The Company shall ensure that no changes to the draft scheme except those mandated by the
regulators/ authorities/ tribunals shall be made without specific written consent of SEBI.

j) The Company shall ensure that the observations of SEBI/Stock Exchanges shall be incorporated
in the petition to be filed before NCLT, and the Company is obliged to bring the observations to
the notice of NCLT.

k) The Company shall ensure to comply with all applicable provisions of the Companies Act, 2013,
rules and regulations issued thereunder including obtaining the consent from the creditors for the
proposed scheme.

1) The Company shall ensure that the following additional disclosure as a part of explanatory
statement or notice or proposal accompanying resolution to be passed to be forwarded by the
Company to the shareholders while seeking approval u/s 230 to 232 of the Companies Act 2013,
to enable them to take an informed decision

i.  Details of assets, liabilities, net worth and revenue of the companies involved, pre and post
scheme

ii.  Impact of scheme on revenue generating capacity of Transferee Company.

iii.  Need and Rationale of the scheme, Synergies of business of the companies involved in the
scheme, Impact of the scheme on the shareholders and cost benefit analysis of the scheme.

iv.  Value of assets and liabilities of Transferor Companies that are being transferred to
Transferee Company.

v.  Scheme shall be acted upon only if the votes cast by the public shareholders in favor of the
proposal are more than the number of votes cast by the public shareholders against it in
accordance with Para 10(b) of PART 1(A) of SEBI Master Circular dated June 20, 2023.

This Document is Digitally Signed

Signer: SAILI MOHAN KAMBLE

Date: Fri, Sep 19, 2025 17:57:45 IST
‘ NSE Location: NSE

Non-Confidential
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Continuation Sheet

vi.  The Companies shall ensure that all the applicable additional information, if any, shall form
part of disclosures to shareholders, which was submitted by the Company to the Stock
Exchange as per Annexure M of Exchange checklist.

m) It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/stock exchange. Hence, the
company is not required to send notice for representation as mandated under section 230(5) of
Companies Act, 2013 to SEBI again for its comments / observations / representations.

n) Please note that the submission of documents/information in accordance with the Circular, to
SEBI, should not in any way be deemed or construed that the same has been cleared or approved
by SEBI. SEBI does not take any responsibility either for the financial soundness of any scheme
or for the correctness of the statements made or opinions expressed in the documents submitted.

It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ Stock exchange. Hence, the
company is not required to send notice for representation as mandated under section 230(5) of
Companies Act, 2013 to National Stock Exchange of India Limited again for its
comments/observations/representations.

Please note that the submission of documents/information, in accordance with the Circular to SEBI and
National Stock Exchange of India (NSE), should not in any way be deemed or construed that the same
has been cleared or approved by SEBI and NSE. SEBI and NSE does not take any responsibility either
for the financial soundness of any scheme or for the correctness of the statements made or opinions
expressed in the documents submitted.

Based on the draft scheme and other documents submitted by the Company, including undertaking given
in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No objection” in
terms of Regulation 37 of SEBI (LODR) Regulations, 2015, so as to enable the Company to file the draft
scheme with NCLT.

However, the Exchange reserves its rights to raise objections at any stage if the information submitted
to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of Rules,
Bye-laws and Regulations of the Exchange, Listing Regulations, Guidelines/ Regulations issued by
statutory authorities.

The Listed entities involved in the proposed Scheme shall disclose the No-Objection Letter of the Stock
Exchange(s) on its website within 24 hours of receiving the same.

The validity of this “Observation Letter” shall be six months from September 19, 2025, within which
the Scheme shall be submitted to NCLT.

This Document is Digitally Signed

Signer: SAILI MOHAN KAMBLE

Date: Fri, Sep 19, 2025 17:57:45 IST
‘ NSE Location: NSE

Non-Confidential
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QD NSE

Ref: NSE/LIST/ 43701 September 19, 2025

Continuation Sheet

Kindly note, this Exchange letter should not be construed as approval under any other Act
/Regulation/rule/bye laws (except as referred above) for which the Company may be required to obtain
approval from other department(s) of the Exchange. The Company is requested to separately take up
matter with the concerned departments for approval, if any.

The Company shall ensure filing of compliance status report stating the compliance with each
point of Observation Letter on draft scheme of arrangement on the following path: NEAPS > Issue
> Scheme of arrangement > Reg 37/59(A) of SEBI LODR, 2015> Seeking Observation letter to
Compliance Status.

Yours faithfully,
For National Stock Exchange of India Limited

Saili Kamble
Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following
URL:https://www.nseindia.com/companies-listing/raising-capital-further-issues-main-sme-checklist

This Document is Digitally Signed

Signer: SAILI MOHAN KAMBLE

Date: Fri, Sep 19, 2025 17:57:45 IST
L NSE Location: NSE
Non-Confidential

-109 -



Annexure 6

DiGiSPICE

List of ongoing adjudication & recovery proceedings, prosecution initiated, and all_other enforcement action
taken, if any, against DiGiSPTICE Technologies Limited, its promoters and directors as on March 31, 2026

We, DiGiSPICE Technologies limited hereby undertake and confirm that no action other than actions has been taken
or pending by/ before any Govt/ Regulatory body/ Agency for the period of recent 8 years, as detailed below:

 Government | Act under Date of receipt of | Detail of the case | Status as on date
l. Agency who which Action first notice from
have taken has been taken Government
| action Agency |
BSE Limited Regulation 34 of | 14/02/2019 A notice was received | On the representation made
SEBI  (Listing from BSE Limited [ by the Company, BSE
Obligations and imposing a fine of Rs. | Limited vide its letter dated
Disclosure 1,24,000/- on  the | July 17, 2019 has waived
Requirements) Company inrespect of | the fine imposed by it.
Regulations, non-submission of
2015 Annual Report for the
year ended March 31,
2018 within stipulated
time period
Revenue Article 19 of | Notice The Company had | On April 18, 2026, the
Department, Schedule- dated Janvary 13, | received notices for | Company deposited the
Stamp and | 1A and section | 2026 was received | paymént of stamp | applicable stamp duty and
Registration 40 of the Indian | by the Company on | duty @0.1% of value | penalty aggregating Rs.
Branch, Delhi Stamp Act, 1899 | January 23, 2026 of shares issued | 1,36,354/- on  shares
instead of 0.005%. allotted by it subsequent to
shifting of registered office
to New Delhi.

No ongoing adjudication & recovery proceedings, prosecution initiated, and all other enforcement action taken, ifany,
against the Company, its promoters, and directors as at March 31, 2026, except tax proceedings as detailed below:

i St Miie: oF G oppos | Status of the litigation / dispute as per last disclosure
| No. | party
1 Commissioner of Income | Assessing Officer disallowed reimbursements of INR 577 Lakhs made to
Tax Regional Disiributors on account of advertisement expenditure incurred by

them, by invoking section 40(a)(ia) of the Act for non-deduction of TDS
(Demand of INR 271 Lakhs adjusted against refund for AY 2010-11). On
appeal, CIT(A) remitted the matter back to AO for verification and allowance
of deduction to the extent RD’s have deducted TDS on advertisement expenses.
Tax department filed appeal before ITAT, Company also filed cross objections
before ITAT. ITAT has dismissed both the dept appeal and cross objections
upholding CIT(A) order. Against the order of the ITAT, the Company filed
appeal before Allahabad High Court, which was dismissed by order dated 13th
May 2015 stating no question of law arises. The company filed SLP in the
Supreme Court against the said order of Allahabad High Court on 17 August
2015. SLP has been admitted by Supreme court on 09-8-2019. Pursuant to
directions of CIT(A), AO issued order for appeal effect, dated 1st June 2015,
disregarding the request of the Company to provide additional time to submit
the evidence for TDS. Against the said order, Company filed an appeal before
CIT(A), Meerut in July 2015 on the ground of principles of natural justice and
other grounds. CIT(A) by order dated 20th February 2017 dismissed the a ppeal
ex-parte as non-admissible without passing a reasoned order. On Company’s
appeal before ITAT, case is remanded back to CIT(A) vide order dated

DiGISPICE Technologies Limited

CIN: L72500DLI9BGPLC330369

Regd. Office: JA-122, 1" Floor, DLF Tower A, Jasoia, New Delhi-110025, Tel: +91 11 41251965

Corp. Office: Splce Global Knowledge Park, 194 & 198, Sector-125, Noida-201301, Uttar Pradesh, India, Tel: +81 120 5029101
Email ID: compliancecificer@digispice.com Website: www.digispice.com
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17/01/2020 with direction to pass a speaking order on merits. Case pending
before Supreme Court and CIT (Appeals)

Deputy Commissioner of
Goods and Service Tax,
Noida

Deputy commissioner of Goads and Service Tax, Noida, demanded tax of Rs,
11.61 Lakhs against excess input credit during the FY 2020-21 and imposed
penalty of Rs 2.32 Lakhs along with interest of Rs. 9.21 Lakhs. The Company
filed appeal in May 2025 against the order. By appeal order dated 18th
November 2025, the demand reduced to Rs. 7.32 Lakhs, interest reduced to Rs.
7 Lakhs and penalty reduced to Rs. 0.73 Lakhs. Company has deposited the
entire tax liability in March26 and case is closed now.

Additional
Commissioner of Goods
and Service Tax, Mohali

Additional commissioner issued a demanded for tax of Rs. 313.22 Lakhs along
with penalty of Rs 40.79 Lakhs on export transaction done by company during
the FY 2019-20 and also disallowed input tax of Rs. 94.72 Lakhs. The Company
filed appeal in the matter and by way of Appellate order, demand has reduced
for input tax for Rs 72.30 Lakhs and penalty has been reduced by 7.23 Lakhs.
The Company is in the process of filing appeal before Appellate Tribunal.

Deputy  Excise  and
Taxation Commissioner
(Inspection), Faridabad

The Company filed appeal before Haryana Tax Tribunal against the revisionary
order of Deputy Excise and Taxation Commissioner, revising the deemed
assessable value of the Chargers sold by Company in composite packs during
FY 2013-14, thereby raising demand of Rs. 120 Lakhs along with interest
thereon. There is continuous hearing happened in this case, last hearing
happened on 21 May,2026 , next hearing will be on 18™ August, 2026,

Superintendent, Goods
and Service Tax, Mohali

By order dated 23rd December, 2025, Superintendent, CGST, passed an order
raising a demand of Rs. 2.41 Lakhs being short payment of tax and Rs. 9.94
Lakhs against in-admissable input tax credit along with penalty of Rs, 1.23
Lakhs and applicable interest. The Company has paid the tax amounting to Rs
12.35 lakhs and penalty Rs 1.23 Lakhs, case is closed now.

Rajasthan Tax Board

For the FY 2009-10 to 2012-13 AO created a demand of Rs. Rs.127.27 lakhs,
interest of Rs. 53 lakhs and penalty of Rs. 244.98 lakhs. Dispute is with regard
to mobile charger treated as unclassified goods and treated as independent item,
which was sold in a package alongwith mobile phone. Dept levied tax @ 12.5%

- 14% on sale of chargers instead of @5% as paid by the company. Against this
Company filed appeal before Appel!ate officer — I, Jaipur, who vide order dated
18/08/2015 deleted the penalty of Rs. 244.98 lakhs but retained the tax demand
of Rs.127.27 lakhs and interest of Rs. 53 lakhs, aggregating to Rs. 180.47
lakhs. The Company approached Rajasthan Tax Board against the said
demands. The Rajasthan Tax Board upheld the order of Appellate Officer — I,
vide its order dated 04/02/2019.

Against this order of Rajasthan Tax Board, the Company filed the case in the
Hon’ble Rajasthan High Court,

Against the deletion of penalty by the Appellate Officer- I, Department
approached Rajasthan Tax Board. The Rajasthan Tax Board upheld the arder of
the Appellate Officer — I vide its order dated 04/02/2019. Apainst this order of
Rajasthan Tax Board, department appealed before the Hon’ble Rajasthan High
Court, whereby the matter is pending for adjudication.

Assessing Officer,
Kolkata Commercial Tax

Demand raised for FY 2005-06 for Rs. 4.59 Lakhs and interest of Rs. 2.8 Lakhs,
inter-alia on disallowance of stock transfer, Computer Accessories and charge
of 12.5% in place of 4%. The above case is not appearing in their records.

Assessing
Ahmedabad

Officer,

For the year 2009-10, an ex-parte order was passed by Department, with a
demand of Rs. 32.34 Lakhs with interest of Rs. 34.02 Lakhs and penalty of Rs.
0.02 Lakhs. Case was remanded bauk to First Appellate authority for fresh
hearing by Tribunal.
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|9 Assessing Officer VAT
Department (CG)

For the year 2013-14, an exparte order was passed by Department for not
submitting Form F, resulting in demand of tax of Rs. 17.93 Lakhs. The
Company filed revision application on 10" Oct 25 with Commissioner
Commercial Tax with the photocopy of all Form ‘. Order has been passed on
28" Nov 25. The case has been referred back to the Department for
reconsideration. Department has done the assessment, final order awaited.

Against Directors: Nil

Against Promoters: Nil

or DIGiSPICE Technofl_ggi;é,’s;];lmited

-

n

- - L®
s 1B e

Company Secretary | -
Date: June 1,2026 .-~
Mem No: A26414 -
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% Spice money
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List of action taken/ pending by Govt./ Regulato a ainsqS ice Money Limited as

on March 31,2026

body/ Agen

We Spice Money Limited hereby undertake and confirm that hereby undertake and confirm that no action other
than actions has been taken or pending by/ before any Govt/ Regulatory body/ Agency for the period of recent 8
years, as detailed below:

Government Act under | Date of receipt of | Detail of the case Status as on date
Agency  who | which Action | first notice from
have taken | has been taken | Government
action Agency
Reserve Bank | Section 26 (6) | Show cause notice | RBI had imposed a | The Company has paid
of India (‘RBI’) | of the Payment | was issued by RBI | penalty of Rs. 100 | penalty on 10" December,
and Settlement | on 16™ September, | Lakhs in FY 2021-22 | 2021.
Systems  Act, | 2021 for not maintaining net
2007 worth as  prescribed
under the Payment and
Settlement  Systems
Act, 2007,
Reserve Bank | Payment and | Show canse notice | RBI imposed penalty of | The Company has paid
of India Settlement was issued by RBI | Rs 2.44 lakhs for non- | penalty on 9" September,
Systems  Act, | on 18" May 2021. | maintenance of | 2021,
2007 adequate escrow
account balance to the
extent of the value of
outstanding PPls end
payments  due to
merchants under
Payment and
Settlement  Systems
Act, 2007.
or Spice Money Limited
o34
ankaj '
Company Secretary

Date: June 1, 2026
Mem No: A26414

WA S ICSMoney.Com +91120 5023100 $ Global Knowlecdge Park, Plot no. 194 & 188, Sectar 125, NOIDA 201201 (U.P,)
! ¥ 12

@ spice Money Limited (Formerly Spice Digital Limited)
Regd. Office: JA-i22, DLF Tower A, Joscla Distt Centie, New Deini-110228
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E-ARTH TRAVEL SOLUTIONS PRIVATE LIMITED

REGISTERED OFFICE: JA-122, 15T FLOOR, DLF TOWER A, JASOLA DISTRICT CENTRE,
NEW DELHI 110025
CIN: U63000DL2020PTC364122
e-mail: secretariali@spicemoney.com Tel No.: +91 011 41251965

List of action taken/pending by Govt./Regulatory bodv/Agency against E-Arth Travel
Solutions Private Limited as on March 31, 2026

We, E-Arth Travel Solutions Private Limited hereby undertake and confirm that no action other
than actions has been taken or pending by/ before any Govt/ Regulatory body/ Agency for the
period of recent 8 years

QW

Director
Virendra Kumar

DIN: 07607538
Date: June 1, 2026
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VIKASNI FINTECH PRIVATE LIMITED

Registered office: JA-122, 1% Floor, DLF Tower A, Jasola District Center, New Delhi-110025
CIN: U72900DL2021PTC389276
e-mail: secretarial@spicemoney.com Tel. No.: +91 01141251965

List of action taken/pending by Govt./Regulatory body/Agency against Vikasni Fintech
Private Limited as on March 31, 2026 :

We, Vikasni Fintech Private Limited hereby undertake and confirm that no action other than

actions has been taken or pending by/ before any Govt/ Regulatory body/ Agency for the period
of recent 8 years

For Vil@ini Fintech Private Limited

;nrector

Virendra Kumar
DIN: 07607538

Date: June 1, 2026
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‘DiGiSPICE

REPORT OF THE BOARD OF DIRECTORS OF DIGISPICE TECHNOLOGIES LIMITED DATED AUGUST 8,
2024 ON THE DRAFT SCHEME OF AMALGAMATION BY WAY OF MERGER BETWEEN (1) DIGISPICE
TECHNOLOGIES LIMITED, (1) SPICE MONEY LIMITED, (Ill) E-ARTH TRAVEL SOLUTIONS PRIVATE
LIMITED AND (IV) VIKASNI FINTECH PRIVATE LIMITED AND THEIR RESPECTIVE SHAREHOLDERS
AND CREDITORS (“SCHEME”)

1. Background

1.1. The draft Scheme of Amalgamation by way of merger between DigiSPICE Technologies Limited
(“DiGISPICE” or “Transferee Company” or “Company”), Spice Money Limited (“Transferor
Company 1” or “Spice Money”), E-Arth Travel Solutions Private Limited (“Transferor Company
2” or “E-Arth”) and Vikasni Fintech Private Limited (“Transferor Company 3” or “Vikasni”) and
their respective shareholders and creditors, under Section 230 to 232 of Companies Act, 2013
(the “Act”) read with the Companies (Compromises, Arrangements and Amalgamations) Rules
2016, Regulation 37 of SEBI (Listing Obligations and Disclosure Requirements), Regulations,
2015 including any statutory modification(s) or re-enactment(s) thereof (the “SEBI LODR
Regulations”) or such other applicable Rules, Regulations, provisions of the Act and SEBI LODR
Regulations read with applicable provisions of the Income Tax Act, 1961 was presented to the
Audit Committee (the “Committee”) and Board of Directors (the “Board”) at their respective
meeting held on August 8, 2024 for their consideration. '

1.2. Following documents were considered by the Board:

a. Draft Scheme, duly initialled by the Company Secretary of the Company for the purpose of
identification;

b. Valuation Report issued by Resonate Valutech LLP, Independent Registered Valuer (“Valuation
Report”);

c. Fairness opinion issued by D & A Financial Services (P) Limited, Independent Merchant Banker
(“Fairness Opinions”); and

d. Draft certificate of the Statutory Auditors of the Company, on the accounting treatment
prescribed in the Scheme (“Auditors Certificate”).

1.3. In terms of Section 232(2)(c) of Companies Act, 2013 (“the Act”), a Report from the Board
explaining the effect of the compromise on each class of shareholders, key managerial
personnel, promoters and non-promoter shareholders has to be appended with the notice of
the meeting of shareholders and creditors. Further, the said Report has to specify any special
valuation difficulties, if any, in the valuation. This Report of the Board is made in order to comply
with the requirements of the said Section 232(2)(c) of the Act.

1.4. The scope of work, valuation, approach and limitations form part of the Valuation Report. No
special valuation difficulties were reported by the valuers.

2. Salient Feature of the Scheme

2.1. The Scheme, inter alia, provides for Amalgamation by way of merger of Spice Money, E-Arth

and Vikasni into the Company pursuant to the provisions of Section 230-232 and all other

DIGISPICE Technologies Limited
CIN: L72800DL1986PLC330369

Regd. Office: JA-122, 1" Floor, DLF Tower A, Jasola, New Delhi-110025, Tel: +9111 41251965 . P
Corp. Office: Spice Global Knowledge Park, 19A & 188, Sector-125, Nolda-201301, Uttar Pradeshy India, Tel: +91120 5028101 NS
Email ID: complianceofficer@digispice com Website: www.digispice.com S— ‘__,,—/
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provisions of the Act. The Scheme also provides from various other matters consequent and
incidental thereto.

2.2. “Appointed Date” shall mean the Effective Date.

2.3. “Effective Date” means the date on which the certified copy of the order of National Company
Law Tribunal (‘NCLT’) sanctioning the Scheme is filed by the Transferor and Transferee
Companies with the jurisdictional Registrar of Companies (‘RoC’) after all the conditions and
matters referred to in Clause 23 of the Scheme occur or have been fulfilled, obtained or waived,
as applicable, in accordance with this Scheme. Such a filing may be a filing independent of the
filling of the certified copy of the order of the Scheme by the Transferor Companies and the
Transferee Company with RoC in accordance with the provisions of Section 232(5) of the Act
read with rules framed thereunder as the conditions and matters as referred to in Clause 23 of
the Scheme may be fulfilled only after the said period, prescribed under Section 232(5) of the
Act, for filing of the order with the RoC is concluded.

Any reference in this Scheme to the words “upon the Scheme becoming effective” or date of
“coming into effect of this Scheme” or “the effectiveness of this Scheme” shall have same meaning
and as the “Effective Date”.

Clause 23 of Scheme:

23.1 Unless otherwise decided (or waived) by the relevant Parties, the Scheme is conditional upon
and subject to the following conditions precedent:
i.  obtaining no-objection letter from Stock Exchanges in relation to the Scheme under
Regulation 37 of the SEBI LODR Regulations;

ii.  obtaining no-objection/ confirmation from RBI, IRDAI or such other regulatory authority as
may be required in relation to the Scheme;

iii.  obtaining requisite license, permission, approval, registration, permission to undertake
business activity, in the name of Transferee Company, from RBI (for Bharat Bill Payment
System and Prepaid Payment Instrument), IRDAI (act as corporate agent) or other
Appropriate Authority, to give effect to the transactions contemplated in this Scheme;

iv.  approval of the Scheme by the requisite majority of each class of shareholders including
public shareholder (through e voting)/ creditors and such other classes of persons of the
Parties, as applicable or as may be required under the Act and as may be directed by the
Tribunal; and

v.  the sanctions and orders of the NCLT, under Sections 230 to 232 of the Act bemg obtained
by the Parties.

2.4. Upon the Scheme coming into effect and without any further application, act or deed:

i Equity shares of Transferor Company 1, Transferor Company 2 and Transferor Company
3, held by Transferee Company or for its benefit, will be cancelled without any act, deeds
or instrument;

ii. Preference shares of Transferor Company 1 held by Transferee Compan\,r will be cancelled
without any act, deed or instrument;

jii. Equity shares of Transferor Company 2 and equity shares of Transferor Company 3, held
by Transferor Company 1, will be cancelled without any act, deeds or instrument; and
iv. Transferee Company will issue and allot, to every equity shareholder (other than
Transferee Company) of the Transferor Company 1, holding fully paid-up equl'r,y’sg]
in the Transferor Company 1 and whose names appear in the register of me| Iﬁ”
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Transferor Company 1 on the date as may be decided by the Board of the Transferee
Company, 126 (One Hundred and Twenty Six) Equity Shares of INR 3/- each fully paid up
of the Transferee Company, credited as fully paid-up with rights attached thereto as
hereinafter mentioned as consideration for every 100 (One Hundred) Equity Shares of
INR 10 each fully paid-up, held by such shareholder in the capital of the Transferor
Company 1.

2.5. The Rationale for the Scheme is as under:

a)

b)

d)

e)

f)

The financial technology service business ('Fintech Business') is being carried on by Spice
Money, material subsidiary of Digispice, under the brand name "Spice Money", including
business of cash deposit, cash withdrawals, bill payments etc. as per the licenses issued
under the regulations governing Pre-Paid Instrument, Bharat Bill Payment System, Aadhaar
Enabled Payment Systems etc. In order to streamline the business structure and aligning it
with the future growth prospects, the listed holding company of the group i.e., Digispice
will continue to directly carry out the Fintech Business upon the Scheme becoming
Effective;

The Scheme upon implementation will result in reduction of layers of subsidiaries and will
thereby allow the Fintech Business, flexibility to diversify and expand through substructures
in due course, if required, to meet future business/ regulatory requirements;

The Scheme will enhance value for shareholders of listed entity by linking their stake directly
to Fintech Business;

The Scheme will result in rationalisation and simplification of structure by reducing the
number of legal entities. Integration of the Transferee Company and its subsidiaries will
streamline operations, reduce duplication and improve operational efficiency. Merging the
companies will optimize resources such as management, infrastructure, and technology,
leading to cost savings and enhanced productivity;

Achieving economies of scale by pooling resources and consolidating operations, leading to
reduced costs and increased profitability; and

Reduce legal and regulatory compliance spread over different entities by consolidating.

3. Effect of the Scheme

a)

b)

For DiGiSPICE Technolo IESleItEd

Ruchi Mehta
Company Secreta
Mem. No. A16707

Promoter and Non = Promoter Shareholders: The scheme is in best interest of company and
its shareholders. The impact of the implementation of Scheme on the shareholders,
including, the public shareholders would be the same in all respects and no shareholder is
expected to have any disproportionate advantage or disadvantage in any manner. There will
be no change in voting rights or economic interests of the shareholders of the Company
before and after the implementation of Scheme. The Scheme is not in any manner
prejudicial or against public interest and would serve the interest of all shareholders,
creditors and other stakeholders.

Key Managerial Personnel: The Scheme would not have any effect on the KMPs, except to
the extent of shares held by them in the Companies involved in the Scheme, if any.
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- DiGiSPICE

ADDENDUM TO THE REPORT OF THE BOARD OF DIRECTORS OF DIGISPICE TECHNOLOGIES
LIMITED DATED SEPTEMBER 27, 2024 ON THE DRAFT SCHEME OF AMALGANMATION BY WAY OF
MERGER BETWEEN (1) DIGISPICE TECHNOLOGIES LIMITED, (11) SPICE MONEY LIMITED, (I1l) E-ARTH
TRAVEL SOLUTIONS PRIVATE LIMITED AND (IV) VIKASNI FINTECH PRIVATE LIMITED AND THEIR
RESPECTIVE SHAREHOLDERS AND CREDITORS (“SCHEME”)

1. Background

1.1 The Scheme of Amalgamation by way of merger between Digispice Technologies Limited
(“DiGIiSPICE” or “Transferee Company” or “Company”), Spice Money Limited (“Transferor
Company 1” or “Spice Money”), E-Arth Travel Solutions Private Limited (“Transferor Company
2” or “E-Arth”) and Vikasni Fintech Private Limited (“Transferor Company 3” or “Vikasni”) and
their respective shareholders and créditors, under Section 230 to 232 of Companies Act, 2013
(the “Act”) read with the Companies (Compromises, Arrangements and Amalgamations) Rules
2016, Regulation 37 of SEBI (Listing Obligations and Disclosure Requirements), Regulations,
2015 including any statutory modification(s) or re-enactment(s) thereof (the “SEBI LODR
Regulations”) or such other applicable Rules, Regulations, provisions of the Act and SEBI LODR
Regulations read with applicable provisions of the Income Tax Act, 1961 was presented to the
Audit Committee (the “Committee”) and Board of Directors at their respective meeting held on
August 8, 2024 for their consideration and making recommendation to the Board of Directors
of the Company(“Board”).

1.2 In furtherance to which, the Company had filed application with National Stock Exchange of
India Limited (‘NSE’) and BSE Limited (‘BSE’) (NSE and BSE are collectively referred to as ‘Stock
Exchanges’) for seeking No-Objection pursuant to Regulation 37 of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended. It is to be noted that Stock Exchanges
have sought certain clarifications on the Scheme and basis the observations of the Stock
Exchanges and recommendation of advisors, certain amendments are proposed in the Scheme,
inter-alia to include specific provisions for:

a) Treatment of shares in abeyance of the Transferor Company;

b) Pending share transfer in Transferor Company;

c) Physical shares held in Transferor Company;

d) Fractional shares Entitlements arising out of the consideration; and
e) Sale of net proceeds arising out of fractional shares entitlement.

1.3 Following documents were considered by the Board:

a) Draft Copy of Amended Scheme of Amalgamation;

b) Report containing para-wise changes carried out in the-draft Scheme;

c) Addendum to Valuation Repaort, as updated only to the extent of affirming the valuation
of Transferor Companies basis the audited financial statements of June 30, 2024, as per
the requirement specified by the Stock Exchanges; _

d) Addendum to Fairness Opinion Certificate by Merchant Banker; and

e) Revised Statutory Auditor Certificate on accounting treatment.

2. ltis hereby noted that there is no change in the Share Exchange Ratio

DiGISPICE Technologies Limited

CIN: L72900DL1S86PLC3I30369

Regd. Office: JA-122, 17 Floor, DLF Tower A, Jasola, New Delhi-1100325, Tel: +81 11 41251965

Corp. Office: Spice Global Knowledge Park, 19A & 19B, Sectar-125, Nolda-201301, Uttar Pradesh, India, Tel: +91120 50-29101
Email ID: complioncecfficer@digispice com Website: www.digispice.com
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3. Effect of the amended Scheme

a) Promoterand Non—Promoter Shareholders: The scheme is in best interest of company and
its shareholders. The impact of the implementation of Scheme on the shareholders,
including, the public shareholders would be the same in all respects and no shareholder is
expected to have any disproportionate advantage or disadvantage in any manner. There will
be no change in voting rights or economic interests of the shareholders of the Company
before and after the implementation of Scheme. The Scheme is not in any manner
prejudicial or against public interest and would serve the interest of all shareholders,
creditors and other stakeholders.

b) Key Managerial Personnel: The Scheme would not have any effect on the KMPs, except to
the extent of shares held by them in the Companies involved in the Scheme, if any.

Far DIGISPICE Technologies Limited

A

Ruchi Mehta | )3
AN 3

Company Secretary " “w"/f\\y

Mem. No. A16707 -
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REPORT OF THE BOARD OF DIRECTORS OF SPICE MONEY LIMITED DATED AUGUST 8, 2024 ON THE
DRAFT SCHEME OF AMALGAMATION BY WAY OF MERGER BETWEEN (1) DIGISPICE TECHNOLOGIES
LIMITED, (11) SPICE MONEY LIMITED, (Ill) E-ARTH TRAVEL SOLUTIONS PRIVATE LIMITED AND (Iv)

VIKASNI FINTECH PRIVATE LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
(“SCHEME”)

1. Background

1.1. The draft Scheme of Amalgamation by way of merger between Digisr':ice Technologies Limited
(“DiGiSPICE” or “Transferee Company”), Spice Money Limited (“Transferor Company 1” or “Spice
Money”), E-Arth Travel Solutions Private Limited (“Transferor Company 2” or “E-Arth”) and Vikasni
Fintech Private Limited (“Transferor Company 3” or “Vikasni”) and their respective shareholders
and creditors, under Section 230 to 232 of Companies Act, 2013 (the “Act”) read with the
Companies (Compromises, Arrangements and Amalgamations) Rules 2016, Regulation 37 of SEBI
(Listing Obligations and Disclosure Requirements), Regulations, 2015 including any statutory
modification(s) or re-enactment(s) thereof (the “SEBI LODR Regulations”) or such other applicable
Rules, Regulations, provisions of the Act and SEBI LODR Regulations read with applicable
provisions of the Income Tax Act, 1961 was presented to the Audit Committee and Board of
Directors at their respective meeting held on August 8, 2024 for their consideration and making
recommendation to the Board of Directors of the Company (“Board”).

1.2. The Following documents were considered by the Board, inter-alia:

a. Draft Scheme, duly initialled by the Company Secretary of the Company for the purpose of
identification;

b. Valuation Report issued by Resonate Valutech LLP, Independent Registered Valuer (“Valuation
Report”);

1.3. In terms of Section 232(2)(c) of Companies Act, 2013 (“the Act”), a Report from the Board
explaining the effect of the compromise on each class of shareholders, key managerial personnel,
promoters and non-promoter shareholders has to be appended with the notice of the meeting of
shareholders and creditors. Further, the said Report has to specify any special valuation difficulties,
if any, in the valuation. This Report of the Board is made in arder to comply with the requirements
of the said Section 232(2)(c) of the Act.

1.4. The scope of work, valuation, approach and limitations form.part of the Valuation Report. No
special valuation difficulties were reported by the valuers.

2. Salient Feature of the Scheme

2.1. The Scheme, inter alia, provides for Amalgamation by way of merger of Spice Money, E-Arth and
Vikasni into Transferee Company pursuant to the provisions of Section and all other
provisions of the Act. The Scheme also provides from various other rg’
incidental thereto. 4y

www.spicemoney.com (@ +91120 5029101 ® s Global tnowledge Park, Plot no. 194 & 1988 &4 201301 (UP)

info@spiceroney.com  CIN: U4199DL2000PLCID4989 § ey Lawad
Regd. Office: JA-122, DLF Tower A, Jusola Distt. Centre, New Delhi-110025
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2.2. “Appointed Date” shall mean the Effective Date.

2.3. “Effective Date” means the date on which the certified copy of the order of National Company Law
Tribunal (‘NCLT’) sanctioning the Scheme is filed by the Transferor and Transferee Companies with
the jurisdictional Registrar of Companies (‘RoC’) after all the conditions and matters referred to in
Clause 23 of the Scheme occur or have been fulfilled, obtained or waived, as applicable, in
accordance with this Scheme. Such a filing may be a filing independent of the filling of the certified
copy of the order of the Scheme by the Transferor Companies and the Transferee Company with
RoC in accordance with the provisions of Section 232(5) of the Act read with rules framed
thereunder as the conditions and matters as referred to in Clause 23 of the Scheme may be fulfilled
only after the said period, prescribed under Section 232(5) of the Act, for filing of the order with
the RoC is concluded.

Any reference in this Scheme to the words “upon the Scheme becoming effective” or date of “coming
into effect of this Scheme” or “the effectiveness of this Scheme” shall have same meaning and as the
“Effective Date”. :

Clause 23 of Scheme:

23.1 Unless otherwise decided (or waived) by the relevant Parties, the Scheme is conditional upon and

subject to the following conditions precedent:

" i, obtaining no-objection letter from Stock Exchanges in relation to the Scheme under Regulation
37 of the SEBI LODR Regulations; :

ii. obtaining no-objection/ confirmation from RBI, IRDAl or such other regulatory authority as may
be required in relation to the Scheme; "

ii.  obtaining requisite license, permission, approval, registration, permission to undertake
business activity, in the name of Transferee Company, from RBI (for Bharat Bill Payment System
and Prepaid Payment Instrument), IRDAI (act as corporate agent) or other Appropriate
Authority, to give effect to the transactions contemplated in this Scheme;

iv.  approval of the Scheme by the requisite majority of each class of shareholders including public
shareholder (through e voting)/ creditors and such other classes of persons of the Parties, as
applicable or as may be required under the Act and as may be directed by the Tribunal; and

v.  the sanctions and orders of the NCLT, under Sections 230 to 232 of the Act being obtained by
the Parties.

2.4. Upon the Scheme coming into effect and without any further application, act or deed:

i Equity shares of Transferor Company 1, Transferor Company 2 and Transferor Company 3,
held by Transferee Company or for its benefit, will be cancelled without any act, deeds or
instrument; ;

ii. Preference shares of Transferor Company 1 held by Transferee Company will be cancelled

without any act, deed or instrument;
iii. Equity shares of Transferor Company 2 and equity shares of Transferor Company 3, held by
Transferor Company 1, will be cancelled without any act, deeds or instrument; and

iv. Transferee Company will issue and allot, to every equity shareholder (other than Transferee
Company) of the Transferor Company 1, holding fully paid-up equity shares in the Transferor
Company 1 and whose names appear in the register of members of the Transferor Company

1 on the date as may be decided by the Board of the Transferee Company, 126 (One
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Company, credited as fully paid-up with rights attached thereto as hereinafter mentioned
as consideration for every 100 (One Hundred) Equity Shares of INR 10 each fully paid-up,
held by such shareholder in the capital of the Transferor Company 1.

2.5. The Rationale for the Scheme is as under:

a)

b)

d)

e)

f)

The financial technology service business ('Fintech Business') is being carried on by Spice
Money, material subsidiary of Digispice, under the brand name "Spice Money", including
business of cash deposit, cash withdrawals, bill payments etc. as per the licenses issued under
the regulations governing Pre-Paid Instrument, Bharat Bill Payment System, Aadhaar Enabled
Payment Systems etc. In order to streamline the business structure and aligning it with the
future growth prospects, the listed holding company of the group i.e., Digispice will continue
to directly carry out the Fintech Business upon the Scheme becoming Effective;

The Scheme upon implementation will result in reduction of layers of subsidiaries and will
thereby allow the Fintech Business, flexibility to diversify and expand through substructures in
due course, if required, to meet future business/ regulatory requirements;

The Scheme will enhance value for shareholders of listed entity by Imklng their stake directly
to Fintech Business;]

The Scheme will result in rationalisation and simplification of structure by reducing the number
of legal entities. Integration of the Transferee Company and its subsidiaries will streamline
operations, reduce duplication and improve operational efficiency. Merging the companies will
optimize resources such as management, infrastructure, and technology, leading to cost
savings and enhanced productivity;

Achieving economies of scale by pooling resources and consolidating operations, leading to
reduced costs and increased profitability; and

Reduce legal and regulatory compliance spread over different enttties by consolidating.

3. Effect of the Scheme

a)

For Spice Moan
Lyl —~

Sunil Kumar Kapoor
Whole-time Director and CFO

Promoter and Non — Promoter Shareholders: The scheme is in best interest of company and
its shareholders. The impact of the implementation of Scheme on the shareholders, including,
the public shareholders would be the same in all respects and no shareholder is expected to
have any disproportionate advantage or disadvantage in any manner. The Scheme is not in any
manner prejudicial or against public interest and would serve the interest of all shareholders,
creditors and other stakeholders. :

Key Managerial Personnel: The Scheme would not have any effect on the KMPs, except to the
extent of shares held by them in the Applicant Companies, if any.

y

DIN: 05322540
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~ Spice money

i Life 9ot

ADDENDUM TO THE REPORT OF THE BOARD OF DIRECTORS OF SPICE MONEY LIMITED DATED
SEPTEMBER 27, 2024 ON THE DRAFT SCHEME OF AMALGAMATION BY WAY OF MERGER BETWEEN
(1) DIGISPICE TECHNOLOGIES LIMITED, (Il) SPICE MONEY LIMITED, (Ill) E-ARTH TRAVEL SOLUTIONS
PRIVATE LIMITED AND (IV) VIKASNI FINTECH PRIVATE LIMITED AND THEIR RESPECTIVE
SHAREHOLDERS AND CREDITORS (“SCHEME")

1. Background

1.1 The Scheme of Amalgamation by way of merger between Digispice Technologies Limited
(“DiGiSPICE” or “Transferee Company” or “Company”), Spice Money Limited (“Transferor
Company 1” or “Spice Money”), E-Arth Travel Solutions Private Limited (“Transferor Company 2
or “E-Arth”) and Vikasni Fintech Private Limited (“Transferor Company 3” or “Vikasni”) and their
respective shareholders and creditors, under Section 230 to 232 of Companies Act, 2013 (the
“Act”) read with the Companies (Compromises, Arrangements and Amalgamations) Rules 2016,
Regulation 37 of SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015
including any statutory modification(s) or re-enactment(s) thereof (the “SEBI LODR Regulations”)
or such other applicable Rules, Regulations, provisions of the Act and SEBI LODR Regulations read
with applicable provisions of the Income Tax Act, 1961 was presented to the Audit Committee and
Board of Directors at their respective meeting held on August 8, 2024 for their consideration and
making recommendation to the Board of Directors of the Company (“Board”).

1.2 In furtherance to which, the Transferee Company had filed application with National Stock
Exchange of India Limited (‘NSE’) and BSE Limited (‘BSE’) (NSE and BSE are collectively referred to
as ‘Stock Exchanges’) for seeking No-Objection pursuant to Regulation 37 of SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended. It is to be noted that
Stock Exchanges have sought certain clarifications on the Scheme and basis the observations of the
Stock Exchanges and recommendation of advisors, certain amendments are proposed in the
Scheme, inter-alia to include specific provisions for:

a) Treatment of shares in abeyance of the Transferor Company; |

b) Pending share transfer in Transferor Company; |

c) Physical shares held in Transferor Company;

d) Fractional shares Entitlements arising out of the consideration; and
e) Sale of net proceeds arising out of fractional shares entitlement.

1.3 The Following documents were considered by the Board, inter-alia:

a) Draft Copy of Amended Scheme of Amalgamation;

h) Report containing para-wise changes carried out in the draft Scheme; and

¢) Addendum to Valuation Report, as updated only to the extent of affirming the valuation
of Transferor Companies basis the audited financial statements of June 30, 2024, as per
the requirement specified by the Stock Exchanges;

A
oY
www.spicemoney.com (B +91120 5026101 © s ciobalKnowiedge Pork, Plot no. 194 & 198, Sector 125, NOIDA 201301 (UP)

@ Spice Money Limited
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3. Effect of the amended Scheme

a) Promoter and Non — Promoter Shareholders: The scheme is in best interest of company and
its shareholders. The impact of the implementation of Scheme on the shareholders, including,
the public shareholders would be the same in all respects and no shareholder is expected to
have any disproportionate advantage or disadvantage in any manner. The Scheme is not in any
manner prejudicial or against public interest and would serve the interest of all shareholders,
creditors and other stakeholders.

b) Key Managerial Personnel: The Scheme would not have any effect on the KMPs, except to the
extent of shares held by them in the Applicant Companies, if any.

For Spice Money Lyted
e/~

Sunil Kumar Kapoor
Whole-time Director and CFO
DIN: 05322540

-125 -



E-ARTH TRAVEL SOLUTIONS PRIVATE LIMITED

REGISTERED OFFICE: JA-122, 15T FLOOR, DLF TOWER A, JASOLA DISTRICT CENTRE,
NEW DELHI 110025
CIN: U63000DL2020PTC364122
e-mail: secretarial@spicemoenev.com Tel No.: +91 011 41251965

REPORT OF THE BOARD OF DIRECTORS OF E-ARTH TRAVEL SOLUTIONS PRIVATE LIMITED DATED
AUGSUT 8, 2024 ON THE DRAFT SCHEME OF AMALGAMATION BY WAY OF MERGER BETWEEN (I)
DIGISPICE TECHNOLOGIES LIMITED, (ll) SPICE MONEY LIMITED, (Ill) E-ARTH TRAVEL SOLUTIONS
PRIVATE LIMITED AND (IV) VIKASNI FINTECH PRIVATE LIMITED AND THEIR RESPECTIVE
SHAREHOLDERS AND CREDITORS (“SCHEME")

1. Background

1.1. The draft Scheme of Amalgamation by way of merger between Digispice Technologies Limited
(“DiGIiSPICE” or “Transferee Company”), Spice Money Limited (“Transferor Company 1” or “Spice
Money”), E-Arth Travel Solutions Private Limited (“Transferor Company 2” or “E-Arth”) and Vikasni
Fintech Private Limited (“Transferor Company 3” or “Vikasni”) and their respective shareholders
and creditors, under Section 230 to 232 of Companies Act, 2013 (the “Act”) read with the
Campanies (Compromises, Arrangements and Amalgamations) Rules 2016, Regulation 37 of SEBI
(Listing Obligations and Disclosure Requirements), Regulations, 2015 including any statutory

 modification(s) or re-enactment(s) thereof (the “SEBI LODR Regulations”) or such other applicable
Rules, Regulations, provisions of the Act and SEBI LODR Regulations read with applicable
provisions of the Income Tax Act, 1961 was presented to the Board of Directors (the “Board”) at its
meeting held on August 8, 2024 for their consideration.

1.2. The Following documents were considered by the Board, inter-alia:

a. Draft Scheme;

b. Valuation Report issued by Resonate Valutech LLP, Independent Registered Valuer (“Valuation
Report”).

1.3. In terms of Section 232(2)(c) of Companies Act, 2013 (“the Act”), a Report from the Board
explaining the effect of the compromise on each class of shareholders, key managerial personnel,
~promoters and non-promoter shareholders has to be appended with the notice of the meeting of
shareholders and creditors. Further, the said Report has to specify any special valuation difficulties,
if any, in the valuation. This Report of the Board is made in order to comply with the requirements

of the said Section 232(2)(c) of the Act.

1.4. The scope of work, valuation, approach and limitations form part of the Valuation Report. No
special valuation difficulties were reported by the valuers.

2. Salient Feature of the Scheme

2.1. The Scheme, inter alia, provides for Amalgamation by way of merger of Spice Money, E-Arth and
Vikasni into Transferee Company pursuant to the provisions of Section 230-232 and all other
provisions of the Act. The Scheme also provides from various other matters consequent and
incidental thereto.
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2.2. “Appointed Date” shall mean the Effective Date.

2.3. “Effective Date” means the date on which the certified copy of the order of National Company Law
Tribunal (‘NCLT’) sanctioning the Scheme is filed by the Transferor and Transferee Companies with
the jurisdictional Registrar of Companies (‘RoC’) after all the conditions and matters referred to in
Clause 23 of the Scheme occur or have been fulfilled, obtained or waived, as applicable, in
accordance with this Scheme. Such a filing may be a filing independent of the filling of the certified
copy of the order of the Scheme by the Transferor Companies and the Transferee Company with

'RoC in accordance with the provisions of Section 232(5) of the Act read with rules framed
thereunder as the conditions and matters as referred to in Clause 23 of the Scheme may be fulfilled
only after the said period, prescribed under Section 232(5) of the Act, for filing of the order with
the RoC is concluded.

Any reference in this Scheme to the words “upon the Scheme becoming effective” or date of “coming
into effect of this Scheme” or “the effectiveness of this Scheme” shall have same meaning and as the

“Effective Date”.

Clause 23 of Scheme:

23,1 Unless otherwise decided (or waived) by the relevant Parties, the Scheme is conditional upon and
5ubject to the following conditions precedent:

obtaining no-objection letter from Stock Exchanges in relation to the Scheme under Regulation
37 of the SEBI LODR Regulations;

obtaining no-objection/ confirmation from RBI, IRDAI or such other regulatory authority as may
be required in relation to the Scheme;

obtaining requisite license, permission, approval, registration, permission to undertake
business activity, in the name of Transferee Company, from RBI (for Bharat Bill Payment System
and Prepaid Payment Instrument), IRDAI (act as corporate agent) or other Appropriate
Authority, to give effect to the transactions contemplated in this Scheme;

approval of the Scheme by the requisite majority of each class of shareholders including public
shareholder (through e voting)/ creditors and such other classes of persons of the Parties, as
applicable or as may be required under the Act and as may be directed by the Tribunal; and
the sanctions and orders of the NCLT, under Sections 230 to 232 of the Act being obtained by
the Parties.

2.4. Upon the Scheme coming into effect and without any further application, act or deed:

iil.

Equity shares of Transferor Company 1, Transferor Company 2 and Transferor Company 3,
held by Transferee Company or for its benefit, will be cancelled without any act, deeds or
instrument;

Preference shares of Transferor Company 1 held by Transferee Company will be cancelled
without any act, deed or instrument; ;

Equity shares of Transferor Company 2 and equity shares of Transferor Company 3, held by
Transferor Company 1, will be cancelled without any act, deeds or instrument; and
Transferee Company will issue and allot, to every equity shareholder (other than Transferee
Company) of the Transferor Company 1, holding fully paid-up equity shares in the Transferor
Company 1 and whose names appear in the register of members of the Transferor Company
1 on the date as may be decided by the Board of the Transferee Company, 126 (One
Hundred and Twenty Six) Equity Shares of INR 3/- each fully paid up of the Transferee
Company, credited as fully paid-up with rights attached thereto as hereinafter mentioned
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as consideration for every 100 (One Hundred) Equity Shares of INR 10 each fully paid-up,
held by such shareholder in the capital of the Transferor Company 1.

2.5. The Rationale for the Scheme is as under:

a)

b)

c)

d)

e)

f)

The financial technology service business ('Fintech Business') is being carried on by Spice
Money, material subsidiary of Digispice, under the brand name "Spice Money", including
business of cash deposit, cash withdrawals, bill payments etc. as per the licenses issued under
the regulations governing Pre-Paid Instrument, Bharat Bill Payment System, Aadhaar Enabled
Payment Systems etc. In order to streamline the business structure and aligning it with the
future growth prospects, the listed holding company of the group i.e., Digispice will continue
to directly carry out the Fintech Business upon the Scheme becoming Effective;

The Scheme upon implementation will result in reduction of layers of subsidiaries and will
thereby allow the Fintech Business, flexibility to diversify and expand through substructures in
due course, if required, to meet future business/ regulatory requirements;

The Scheme will enhance value for shareholders of listed entity by linking their stake directly
to Fintech Business;] '

The Scheme will result in rationalisation and simplification of structure by reducing the number
of legal entities. Integration of the Transferee Company and its subsidiaries will streamline
operations, reduce duplication and improve operational efficiency. Merging the companies will
optimize resources such as management, infrastructure, and technology, leading to cost
savings and enhanced productivity;

Achieving economies of scale by pooling resources and consolidating operations, leading to
reduced costs and increased profitability; and

Reduce legal and regulatory compliance spread over different entities by consolidating.

3. Effect of the Scheme

a)

b)

Promoter and Non — Promoter Shareholders: There are only two shareholders of the Company
- Transferee Company and Transferor Company 1. Therefore, no shares will be issued by
Transferee Company to shareholders of the Vikasni pursuant to the Scheme. Thus, there will
be no adverse effect of the said Scheme on the Equity Shareholders of the Company. The
Company has only a single class of shareholders being the equity shareholders of the Company.

Key Managerial Personnel: The Scheme would not have any effect on the KMPs, except to the
extent of shares held by them in the Companies involved in the Scheme, if any.

Virendra Kumar

Director
DIN: 07607538
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E-ARTH TRAVEL SOLUTIONS PRIVATE LIMITED

REGISTERED OFFICE: JA-122, 15T FLOOR, DLF TOWER A, JASOLA DISTRICT CENTRE,
NEW DELHI 110025
CIN: U63000DL2020PTC364122
e-mail: secretarial@spicemonev.com Tel No.: +91 011 41251965

ADDENDUM TO THE REPORT OF THE BOARD OF DIRECTORS OF E-ARTH TRAVEL SOLUTIONS PRIVATE
LIMITED DATED SEPTEMBER 27, 2024 ON THE DRAFT SCHEME OF AMALGAMATION BY WAY OF
MERGER BETWEEN () DIGISPICE TECHNOLOGIES LIMITED, (lI) SPICE MONEY LIMITED, (lll) E-ARTH
TRAVEL SOLUTIONS PRIVATE LIMITED AND (IV) VIKASNI FINTECH PRIVATE LIMITED AND THEIR
RESPECTIVE SHAREHOLDERS AND CREDITORS (“SCHEME”)

1. Background

1.1 The draft Scheme of Amalgamation by way of merger between Digispice Technologies Limited
(“DiGiSPICE" or “Transferee Company”), Spice Money Limited (“Transferor Company 1” or “Spice
Money”), E-Arth Travel Solutions Private Limited (“Transferor Company 2” or “E-Arth”) and Vikasni

'Fintech Private Limited (“Transferor Company 3” or “Vikasni”) and their respective shareholders
and creditors, under Section 230 to 232 of Companies Act, 2013 (the “Act”) read with the
Companies (Compromises, Arrangements and Amalgamations) Rules 2016, Regulation 37 of SEBI
(Listing Obligations and Disclosure Requirements), Regulations, 2015 including any statutory
modification(s) or re-enactment(s) thereof (the “SEBI LODR Regulations”) or such other applicable
Rules, Regulations, provisions of the Act and SEBI LODR Regulations read with applicable provisions
of the Income Tax Act, 1961 was presented to the Board of Directors (the “Board”) at its meeting
held on August 8, 2024 for their consideration.

1.2 In furtherance to which, Transferee Company had filed application with National Stock Exchange
of India Limited (‘NSE’) and BSE Limited (‘BSE’) (NSE and BSE are collectively referred to as ‘Stock
Exchanges’) for seeking No-Objection pursuant to Regulation 37 of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended. It is,to be noted-that Stock Exchanges
have sought certain clarifications on the Scheme and basis the observations of the Stock Exchanges
and recommendation of advisors, certain amendments are proposed in the Scheme, inter-alia to
include specific provisions for;

a) Treatment of shares in abeyance of the Transferor Company;

b} Pending share transfer in Transferar Company;

c) Physical shares held in Transferor Company;

d) Fractional shares Entitlements arising out of the consideration; and
e) Sale of net proceeds arising out of fractional shares entitlement.

1.3 The following documents were considered by the Board, inter-alia:

a) Draft Copy of Amended Scheme of Amalgamation;

b) Report containing para-wise changes carried out in the draft Scheme; and

c) Addendum to Valuation Report, as updated only to the extent of affirming the valuation
of Transferor Companies basis the audited financial statements of June 30, 2024, as per
the requirement specified by the Stock Exchanges.

2. ltis hereby noted that there is no change in the Share Exchange Ratio.
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3. FEffect of the amended Scheme

a) Promoter and Non — Promoter Shareholders: There are only two shareholders of the
Company - Transferee Company and Transferor Company 1. Therefore, no shares will be
issued by Transferee Company to shareholders of the E-Arth pursuant to the Scheme.
Thus, there will be no adverse effect of the said Scheme on the Equity Shareholders of the
Company. The Company has enly a single class of shareholders being the equity
shareholders of the Company.

b) Key Managerial Personnel: The Scheme would not have any effect on the KMPs, except to
the extent of shares held by them in the Companies involved in the Scheme, if any.

For E-Arth Travel Solutions Private Limited

QW

Virendra Kumar
Director
DIN: 07607538
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VIKASNI FINTECH PRIVATE LIMITED

Registered office: JA-122, 1** Floor, DLF Tower A, Jasola District Center, New Delhi-110025
CIN: U72900DL2021PTC389276
e-mail: secretarial@spicemoney.com  Tel. No.: +91 01141251965

REPORT OF THE BOARD OF DIRECTORS OF VIKASNI FINTECH PRIVATE LIMITED
DATED AUGSUT 8, 2024 ON THE DRAFT SCHEME OF AMALGAMATION BY WAY OF
MERGER BETWEEN (I) DIGISPICE TECHNOLOGIES LIMITED, (II) SPICE MONEY
LIMITED, (ITT) E-ARTH TRAVEL SOLUTIONS PRIVATE LIMITED AND (IV) VIKASNI
FINTECH PRIVATE LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND
CREDITORS (“SCHEME”)

1. Background

1.1. The draft Scheme of Amalgamation by way of merger between Digispice Technologies Limited
(“DiGiSPICE” or “Transferee Company”), Spice Money Limited (“Transferor Company 17
or “Spice Money”), E-Arth Travel Solutions Private Limited (“Transferor Company 2” or “E-
Arth”) and Vikasni Fintech Private Limited (“Transferor Company 3” or “Vikasni”) and their
respective shareholders and creditors, under Section 230 to 232 of Companies Act, 2013 (the
“Act”) read with the Companies (Compromises, Arrangements and Amalgamations) Rules 2016,
Regulation 37 of SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015
including any statutory modification(s) or re-enactment(s) thereof (the “SEBI LODR
Regulations™) or such other applicable Rules, Regulations, provisions of the Act and SEBI LODR
Regulations read with applicable provisions of the Income Tax Act, 1961 was presented to the
Board of Directors (the “Board™) at its meeting held on August 8, 2024 for their consideration.

1.2. The following documents were considered by the Board, inter-alia:
a. Draft Scheme;

b. Valuation Report issued by Resonate Valutech LLP, Indepéndent Registered Valuer
(*Valuation Report”).

1.3. In terms of Section 232(2)(c) of Companies Act, 2013 (“the Act”), a Report from the Board
explaining the effect of the compromise on each class of shareholders, key managerial personnel,
promoters and non-promoter shareholders has to be appended with the notice of the meeting of
shareholders and creditors. Further, the said Report has to specify any special valuation difficulties,

if any, in the valuation. This Report of the Board is made in order to comply with the 1equ1rements
of the said Section 232(2)(c) of the Act.

1.4. The scope of work, valuation, approach and limitations form part of the Valuation Report. No
special valuation difficulties were reported by the valuers.

2. Salient Feature of the Scheme

2.1. The Scheme, inter alia, provides for Amalgamation by way of merger of Spice Money, E-Arth and
Vikasni into Transferee Company pursuant to the provisions of Section 230-232 and all other
provisions of the Act. The Scheme also provides from various other matters consequent and
incidental thereto. i

2.2. “Appointed Date™ shall mean the Effective Date.

2.3. “Effective Date” means the date on which the certified copy of the order of National Company
Law Tribunal (‘NCLT?) sanctioning the Scheme is filed by the Transferor and Transferce
Companies with the jurisdictional Registrar of Companies (‘RoC”) after all the conditions
matters referred to in Clause 23 of the Scheme occur or have been fulfilled, obtained or wai
applicable, in accordance with this Scheme. Such a filing may be a filing independent of th¢
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of the certified copy of the order of the Scheme by the Transferor Companies and the Transferee
Company with RoC in accordance with the provisions of Section 232(5) of the Act read with rules
framed thereunder as the conditions and matters as referred to in Clause 23 of the Scheme may be
fulfilled only after the said period, prescribed under Section 232(5) of the Act, for filing of the order
with the RoC is concluded.

Any reference in this Scheme to the words “upon the Scheme becoming effective” or date of “coming
into effect of this Scheme” or “the effectiveness of this Scheme” shall have same meaning and as the
“Effective Date”.

Clause 23 of Scheme:

23.1 Unless otherwise decided (or waived) by the relevant Parties, the Scheme is conditional upon and
subject to the following conditions precedent:
i.  obtaining no-objection letter from Stock Exchangea in relation to the Scheme under Regulation
37 of the SEBI LODR Regulations;

ii.  obtaining no-objection/ confirmation from RBI, IRDALI or such other regulatory authority as
may be required in relation to the Scheme;

iii.  obtaining requisite license, permission, approval, registr atlon permission to undertake business
activity, in the name of Transferee Company, from RBI (for Bharat Bill Payment System and
Prepaid Payment Instrument), IRDAI (act as corporate agent) or other Appropriate Authority,
to give effect to the transactions contemplated in this Scheme;

iv.  approval of the Scheme by the requisite majority of each class of shareholders including public
shareholder (through e voting)/ creditors and such other classes of persons of the Parties, as
applicable or as may be required under the Act and as may be directed by the Tribunal; and

v.  the sanctions and orders of the NCLT, under Sections 230 to 232 of the Act being obtained by
the Parties.

2.4. Upon the Scheme coming into effect and without any further application, act or deed:

i Equity shares of Transferor Company 1, Transferor Company 2 and Transferor Company 3,
held by Transferee Company or for its benefit, will be cancelled without any act, deeds or
instrument;

ii. Preference shares of Transferor Company 1 held by Transferee Company will be cancelled
without any act, deed or instrument; '

iii. Equity shares of Transferor Company 2 and equity shares of Transferor Company 3, held
by Transferor Company 1, will be cancelled without any act, deeds or instrument; and
iv. Transferee Company will issue and allot, to every equity sharcholder (other than Transferee

Company) of the Transferor Company 1, holding fully paid-up equity shares in the
Transferor Company 1 and whose names appear in the register of members of the Transferor
Company | on the date as may be decided by the Board of the Transferee Company, 126
(One Hundred and Twenty Six) Equity Shares of INR 3/- each fully paid up of the Transferce
Company, credited as fully paid-up with rights attached thereto as hereinafter mentioned as
consideration for every 100 (One Hundred) Equity Shares of INR 10 each fully paid-up,
held by such shareholder in the capital of the Transferor Company 1.

2.5. The Rationale for the Scheme is as under:

a) The financial technology service business ('Fintech Business') is being carried on by Spice
Money, material subsidiary of Digispice, under the brand name "Spice Money", including
business of cash deposit, cash withdrawals, bill payments etc. as per the licenses issued under
the regulations governing Pre-Paid Instrument, Bharat Bill Payment System, Aadhaar Enable
Payment Systems etc. In order to streamline the business structure and aligning it with thg
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growth prospects, the listed holding company of the group i.e., Digispice will continue to
directly carry out the Fintech Business upon the Scheme becoming Effective;

b) The Scheme upon implementation will result in reduction-of layers of subsidiaries and will
thereby allow the Fintech Business, flexibility to diversify and expand through substructures in
due course, if required, to meet future business/ regulatory requirements;

¢) The Scheme will enhance value for shareholders of listed entity by imkmg their stake directly
to Fintech Business;]

d) The Scheme will result in rationalisation and simplification of structure by reducing the number
of legal entities. Integration of the Transferee Company and its subsidiaries will streamline
operations, reduce duplication and improve operational efficiency. Merging the companies will
optimize resources such as management, infrastructure, and technology, leading to cost savings
and enhanced productivity;

e) Achieving economies of scale by pooling resources and consolidating operations, leading to
reduced costs and increased profitability; and

f) Reduce legal and regulatory compliance spread over different entities by consolidating.

3. Effect of the Scheme
a) Promoter and Non — Promoter Shareholders: There are only two shareholders of the Company
- Transferee Company and Transferor Company 1. Therefore, no shares will be issued by
Transferee Company to shareholders of the Vikasni pursuant to the Scheme. Thus, there will be
no adverse effect of the said Scheme on the Equity Sharcholders of the Company. The Company
has only a single class of shareholders being the equity shareholders of the Company.

b) Key Managerial Personnel: The Scheme would not have any effect on the KMPs, é-xcept to the
extent of shares held by them in the Companies involved in the Scheme, if any.

Certified to be true copy
For Vikasni Fintech Private Limited

L

Director
DIN: 07607538
June 1, 2026
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VIKASNI FINTECH PRIVATE LIMITED

Registered office: JA-122, 1% Floor, DLF Tower A, Jasola District Center, New Delhi-110025

CIN: U72900DL2021PTC389276
e-mail: secretarial@spicemoney.com  Tel. No.: +91 01141251965

ADDENDUM TO THE REPORT OF THE BOARD OF DIRECTORS OF VIKASNI
FINTECH PRIVATE LIMITED DATED SEPTEMBER 27, 2024 ON THE DRAFT
SCHEME OF AMALGAMATION BY WAY OF MERGER BETWEEN (I) DIGISPICE
TECHNOLOGIES LIMITED, (II) SPICE MONEY LIMITED, (IIT) E-ARTH TRAVEL
SOLUTIONS PRIVATE LIMITED AND (IV) VIKASNI FINTECH PRIVATE LIMITED
AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS (“SCHEME”)

1.

Background

1.1 The draft Scheme of Amalgamation by way of merger between Digispice Technologies

Limited (“DiGiSPICE” or “Transferee Company™), Spice Money Limited (“Transferor
Company 1” or “Spice Money”), E-Arth Travel Solutions Private Limited (“Transferor
Company 2” or “E-Arth”) and Vikasni Fintech Private Limited (“Transferor Company 3”
or “Vikasni”) and their respective sharcholders and creditors, under Section 230 to 232 of
Companies Act, 2013 (the “Act”) read with the Companies (Compromises, Arrangements and
Amalgamations) Rules 2016, Regulation 37 of SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015 including any statutory modification(s) or re-enactment(s)
thereof (the “SEBI LODR Regulations™) or such other applicable Rules, Regulations,
provisions of the Act and SEBI LODR Regulations read with applicable provisions of the
Income Tax Act, 1961 was presented to the Board UfDllCL’[Dl s (the “Board™) at its meeting held
on August 8, 2024 for their consideration.

1.2 In furtherance to which, Transferee Company had filed application with National Stock

Exchange of India Limited (‘NSE") and BSE Limited (‘BSE”) (NSE and BSE are collectively
referred to as *Stock Exchanges’) for seeking No-Objection pursuant to Regulation 37 of SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended. It is to be
noted that Stock Exchanges have sought certain clarifications on the Scheme and basis the
observations of the Stock Exchanges and recommendation of advisors, certain amendments are
proposed in the Scheme, inter-alia to include specific provisions for: '

a) Treatment of shares in abeyance of the Transferor Company;

b) Pending share transfer in Transferor Company;

c) Physical shares held in Transferor Company;

d) Fractional shares Entitlements arising out of the consideration; and
e) Sale of net proceeds arising out of fractional shares entitlement.

1.3 The following documents were considered by the Board, inter-alia: |

2.

3

a) Draft Copy of Amended Scheme of Amalgamation;

b) Report containing para-wise changes carried out in the draft Scheme; and

¢) Addendum to Valuation Report, as updated only to the extent of affirming the valuation
of Transferor Companies basis the audited financial statements of June 30, 2024, as per
the requirement specified by the Stock Exchanges;

It is hereby noted that there is no change in the Share Exchange Ratio.

Effect of the amended Scheme

a) Promoter and Non — Promoter Shareholders: There are only two shareholders of the
Company - Transferee Company and Transferor Company 1. Therefore, no shares will
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be issued by Transferee Company to sharcholders of the Vikasni pursuant to the
Scheme. Thus, there will be no adverse effect of the said Scheme on the Equity
Shareholders of the Company. The Company has only a single class of shareholders
being the equity sharcholders of the Company.

b) Key Managerial Personnel: The Scheme would not have any effect on the KMPs,
except to the extent of shares held by them in the Companies involved in the Scheme,
if any. '

Certified to be true copy
For Vikasni Fintech Pri Limited

Director

DIN: 07607538
June 1, 2026
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Annexure 8

DiGISPICE

REPORT OF THE AUDIT COMMITTEE OF DIGISPICE TECHNOLOGIES LIMITED RECOMMENDING THE
DRAFT SCHEME OF AMALGAMATION BY WAY OF MERGER BETWEEN (1) DIGISPICE TECHNOLOGIES
LIMITED, (Il) SPICE MONEY LIMITED, (Il) E-ARTH TRAVEL SOLUTIONS PRIVATE LIMITED AND (IV)
VIKASNI FINTECH PRIVATE UMITED AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
(“SCHEME”) ADOPTED AT ITS MEETING HELD ON AUGUST 08, 2024

Members Present:

1. Mr. Mrutyunjay Mahapatra — Chairperson
2. Dr.(Ms.) Rashmi Aggarwal — Member

3. Mr. Subramanian Murali — Member

In Attendance:
Ms. Ruchi Mehta — Company Secretary & Compliance Officer

Invitees:

Mr. Vineet Mahajan — Chief Financial Officer

Mr. Sunil Kumar Kapoor — Chief Financial Officer, Spice Money Limited
Ms. Chaitali Desai — Company Secretary, Spice Money Limited

Mr. Atul Mittal — Partner, M&A — Tax (Regulatory), Deloitte

Ms. Ruchi Maini, Director — Tax (Regulatory), Deloitte

Ms. Rashmi Lohani — Senior Manager, M&A — Tax (Regulatory), Deloitte
Mr. Naveen Singhal — Valuer, Resonate Valuetech LLP

Mr. Priyaranjan Sharma — D & A Financial Services (P) Limited

1. Background

1.1. The draft Scheme of Amalgamation by way of merger between Digispice Technologies Limited
(“Company” or “Transferee Company”), Spice Maoney Limited (“Transferor Company 1” or
“Spice Money”), E-Arth Travel Solutions Private Limited (“Transferor Company 2" or “E-Arth”)
and Vikasni Fintech Private Limited (“Transferor Company 3” or “Vikasni”) and their respective
shareholders and creditors, under Section 230 to 232 of Companies Act, 2013 (the “Act”) read
with the Companies (Compromises, Arrangements and Amalgamations) Rules 2016, Regulation
37 of SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015 including any
statutory modification(s) or re-enactment(s) thereof (the “SEBI LODR Regulations”) or such
other applicable Rules, Regulations, provisions of the Act and SEBI LODR Regulations read with
applicable provisions of the Income Tax Act, 1961 was presented to the Audit Committee (the
“Committee”) at its meeting held on August 8, 2024 for its consideration and making
recommendation to the Board of Directors of the Company (“Board”).

1.2. The Company is a public limited company incorporated on December 23, 1986 under the
provisions of the erstwhile Companies Act, 1956, with its registered office at JA-122, 1% Floor,
DLF Tower - A Jasola, Jamia Nagar, New Delhi — 110025 having Corporate |dentity Number
L72900DL1986PLC330369. Equity shares of the Transferee Company are listed on BSE Limited
and National Stock Exchange of India Limited (“Stock Exchange(s)”).

DIGISPICE Technologles Limitad

CIN - L729000L1986PLC330369 _
Regd. office: 1A - Tawer A, Jasola, Distt, Centre, New Defh-110025 Tel: +91 11 41251065,
Corp, Office : 5p s Park, 19A & 198, S 7% Moida-201301, Uttar Pradesh, India - Tel; +91 120 5029101

Email ID: compliancealficent s com Website: www.digispice.com
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13

1.4,

1.5.

1.6.

‘B

Spice Money is a public limited company incorporated on April 4, 2000 under the provisions of
the erstwhile Companies Act, 1956, with its registered office at JA-122, 1* Floor, DLF Tower - A
Jasola District Centre, Jamia Nagar New Delhi — 110025 having Corporate Identity Number
U72900DL2000PLC104989. The main objects as per Memorandum of Association of Spice Money
is to carry on business of develop, design, establish, maintain, organize, undertake sell, resell,
distribute, promote and deal in business of all types of services and products for the enterprises
and customers, including but not limited to payment services, payment gateway services, pre-
paid instruments, Bharat Bill Payment System services, bill payment for utility services, M-
commerce, E-commerce, to act as business correspondent or an intermediary for banks, financial
institutions, to act as Point of Presence, Point of service, collection centre, facilitation centre,
contact centre, contact points, Tax information network centre, central record keeping agency,
distribution of loan products, mutual fund products and other investment products, to carry on
all kinds of insurance business through any technology / online platform or through any
mode/medium/ channel and to solicit and procure insurance business and to act as consultant
and manager or agent in relation thereto. Spice Money is a subsidiary of the Company.

E-Arth is a private limited company incorporated on May 29, 2020 under the provisions of the
Act, with its registered office at JA-122, 1% Floor, DLF Tower - A Jasola, Jamia Nagar, New Delhi —
110025 having Corporate Identity Number U63000DL2020PTC364122. The main objects as per
Memorandum of Association of E-Arth is to carry on business of hospitality, offering services
related to managing and arranging tours for various purposes, booking and reserving
accommodations and transport, and providing authorized ticket booking for railways, airlines,
and ships. E-Arth is a subsidiary of the Company.

Vikasni is a private company incorporated on November 01, 2021 under the provisions of the
Act, with its registered office at JA-122, 1¥ Floor, DLF Tower - A Jasola, Jamia Nagar, New Delhi —
110025 having Corporate Identity Number U72900DL2021PTC389276. The main objects as per
Memorandum of Association is to carry on business of development of technology for evaluating
borrowers' creditworthiness, acting .as an intermediary for banks and financial institutions.
Vikasni is a subsidiary of the Company.

Spice Money, E-Arth and Vikasni are collectively referred as “Transferor Companies”.

This report of the Audit Committee is made in order to comply with the requirements of the SEBI
LODR Regulations and SEBI Master Circular No. SEBI/HO /CFD/POD-2/P/CIR/2023/93 dated June
20, 2023, as amended from time to time.

Following documents were considered by the Committee:

Draft Scheme, duly initialled by the Company Secretary of the Company for the purpose of
identification;

Valuation Report dated 8" August, 2024 issued by Resonate Valutech LLP, Independent
Registered Valuer (“Valuation Report”);

Fairness opinion dated 8" August, 2024 issued by D & A Financial Services (P) Limited,
Independent Merchant Banker (“Fairness Opinions”); and
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2.

Draft certificate of the Statutory Auditors of the Company, on the accounting treatment
prescribed in the Scheme (“Auditors Certificate”).

Salient Feature of the Scheme

P 1

2.2.

2.3.

The Scheme, inter alia, provides for Amalgamation by way of merger of Spice Money, E-Arth
and Vikasni into Company pursuant to the provisions of Section 230-232 and all other
provisions of the Act. The Scheme also provides from various other matters consequent and
incidental thereto.

“Appointed Date” shall mean the Effective Date.

“Effective Date” means the date on which the certified copy of the order of National
Company Law Tribunal (‘NCLT’) sanctioning the Scheme is filed by the Transferor and
Transferee Companies with the jurisdictional Registrar of Companies (‘RoC’) after all the
conditions and matters referred to in Clause 23 of the Scheme occur or have been fulfilled,
obtained or waived, as applicable, in accordance with this Scheme. Such a filing may be a
filing independent of the filling of the certified copy of the order of the Scheme by the
Transferor Companies and the Transferee Company with RoC in accordance with the
provisions of Section 232(5) of the Act read with rules framed thereunder as the conditions
and matters as referred to in Clause 23 of the Scheme may be fulfilled only after the said

period, prescribed under Section 232(5) of the Act, for filing of the order with the RoC is
concluded. ;

Any reference in this Scheme to the words “upon the Scheme becoming effective” or date
of “coming into effect of this Scheme” or “the effectiveness of this Scheme” shall have same
meaning and as the “Effective Date”.

Clause 23 of Scheme:

23.1 Unless otherwise decided (or waived) by the relevant Parties, the Scheme is
conditional upon and subject to the following conditions precedent:

i.  obtaining no-objection letter from Stock Exchanges in relation to the Scheme
under Regulation 37 of the SEBI LODR Regulations;

ii.  obtaining no-objection/ confirmation from RBI, IRDAI or such other regulatory
authority as may be required in relation to the Scheme;

iii.  obtaining requisite license, permission, approval, registration, permission to
undertake business activity, in the name of Transferee Company, from RBI (for
Bharat Bill Payment System and Prepaid Payment Instrument), IRDAI (act as
corporate agent) or other Appropriate Authority, to give effect to the
transactions contemplated in this Scheme;
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iv.  approval of the Scheme by the requisite majority of each class of shareholders
including public shareholder (through e voting)/ creditors and such other
classes of persons of the Parties, as applicable or as may be required under the
Act and as may be directed by the Tribunal; and

v. the sanctions and orders of the NCLT, under Sections 230 to 232 of the Act
being obtained by the Parties.

2.4. Upon the Scheme coming into effect and without any further application, act or deed:

i.  Equity shares of Transferor Company 1, Transferor Company 2 and Transferor
Company 3, held by Transferee Company or for its benefit, will be cancelled
without any act, deeds or instrument;

ii.  Preference shares of Transferor Company 1 held by Transferee Company will be
cancelled without any act, deed or instrument;

iii.  Equity shares of Transferor Company 2 and equity shares of Transferor Company 3,
held by Transferor Company 1, will be cancelled without any act, deeds or
instrument; and

iv.  Transferee Company will issue and allot, to every equity shareholder (other than
Transferee Company) of the Transferor Company 1, holding fully paid-up equity
shares in the Transferor Company 1 and whose names appear in the register of
members of the Transferor Company 1 on the date as may be decided by the
Board of the Transferee Company, 126 (One Hundred and Twenty Six) Equity
Shares of INR 3/- each fully paid up of the Transferee Company, credited as fully
paid-up with rights attached thereto as hereinafter mentioned as consideration for
every 100 (One Hundred) Equity Shares of INR 10 each fully paid-up, held by such
shareholder in the capital of the Transferor Company 1.

3. Comments by the Audit Committee on the Scheme
3.1. Need for the Merger and Rationale of the Scheme

i. The financial technology service business (‘Fintech Business’) is being carried on by
Spice Money, material subsidiary of DiGiSpice, under the brand name “Spice Money”,
including business of Cash Deposit, Cash Withdrawals, Bill Payments etc. as per the
licenses issued under the regulations governing Pre-Paid Instruments, Bharat Bill
Payment System, Aadhaar Enabled Payment Systems etc.. In order to streamline the
business structure and aligning it with the future growth prospects, the listed holding
company of the group i.e., Digispice Technologies Limited will continue to directly

Fintech Business upon the Scheme becoming Effective;
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iii.

vi.

32

3.3.

The Scheme upon implementation will result in reduction of layers of subsidiaries and
will thereby allow the Fintech Business, flexibility to diversify and expand through

sub-structures in due course, if required, to meet future business / regulatory
requirements;

The Scheme will enhance value for shareholders of listed entity by linking their stake
directly to Fintech Business;

The Scheme will result in rationalisation and simplification of structure by reducing
the number of legal entities. Integration of the Transferee Company and its
subsidiaries will streamline operations, reduce duplication and improve operational
efficiency. Merging the companies will optimize resources such as management,
infrastructure, and technology, leading to cost savings and enhanced productivity;

Achieving economies of scale by pooling resources and consolidating operations,
leading to reduced costs and increased profitability; and

Reduce legal and regulatory compliance spread over different entities by
consolidating.

Synergies of businesses of the entities involved in the Scheme

The Committee noted that the Scheme involves merger of Transferor Companies into the
Company and would lead to the benefits specified in para 3.1 above.

Impact of the Scheme on the shareholders

Audit Committee is of the informed opinion that the draft scheme is in best interest of
company and its shareholders. The impact of the implementation of Scheme on the

‘shareholders, including, the public shareholders would be the same in all respects and no

3.4.

shareholder is expected to have any disproportionate advantage or disadvantage in any
manner. There will be no change in voting rights or economic interests of the shareholders
of the Company before and after the implementation of Scheme. The Scheme is not in any
manner prejudicial or against public interest and would serve the interest of all
shareholders, creditors and other stakeholders.

Cost Benefit Analysis of the Scheme

The Transferor companies are subsidiaries of Transferee Company. This merger will help
achieving economies of scale and will lead to a more efficient utilization of capital, achieving
financial strength and flexibility by optimization of resources such as management,
infrastructure, and technology, leading to cost savings and enhanced productivity.

Although the Scheme would lead to incurring of some costs towards its implementation -
including administrative/ statutory levy (ies), fess payable to third party professional.
However, the benefits of the Scheme over a longer period would far outweigh such costs for
the stakeh.ei’dﬁ—s;d_f,the Company.
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3.5. Valuation Report and Fairness Opinion

The Audit Committee reviewed the Valuation Report, discussed the methods of valuation
and recommended the Share Exchange Ratio with the Independent Registered Valuer and
the SEBI registered Category -| Merchant Banker who was present at the meeting.

Based on discussion with the Registered Valuer and the SEBI Registered Category -
Merchant Banker, review of documents including the Fairness Opinion placed at the

meeting, the Audit Committee is of the view that the Share Exchange Ratio is fair to the
shareholders of the Company.

4. Recommendations of the Audit Committee

The Audit Committee, after due deliberations and detailed discussions, and inter alia taking into
consideration the presentations made, draft Scheme, Valuation Report, Fairness Opinion and
Certificates issued by Statutory Auditors of the Company, have noted the rationale, benefits and
the impact of the Scheme on shareholders and other concerned. Based on the foregoing, the
Audit Committee is of the view that the Scheme is in the interest of the Company and all the

stakeholders, and hereby recommends the Scheme to the Board of Directors of the Company for
its consideration and approval.

By the Order of the Audit Committee
For DiGISPICE Technologies Limited

Mrutyunjay Mahapat

Chairperson
DIN: 03168761

Date: 2| /08/2-‘92‘(
Place: Mumbau
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DiGISPICE

ADDENDUM REPORT OF THE AUDIT COMMITTEE OF DIGISPICE TECHNOLOGIES LIMITED
RECOMMENDING THE AMENDED SCHEME OF AMALGAMATION BY WAY OF MERGER BETWEEN
(1) DIGISPICE TECHNOLOGIES LIMITED, (11) SPICE MONEY LIMITED, (lll) E-ARTH TRAVEL SOLUTIONS
PRIVATE LIMITED AND (V) VIKASNI FINTECH PRIVATE LIMITED AND THEIR RESPECTIVE

SHAREHOLDERS AND CREDITORS (“SCHEME") ADOPTED AT ITS MEETING HELD ON SEPTEMBER 27,
2024

Members Present:

1. Mr. Mrutyunjay Mahapatra - Chairperson
2. Dr. (Ms.) Rashmi Aggarwal - Member
3. Mr. Subramanian Murali — Member

In Attendance:

Ms. Ruchi Mehta - Company Secretary & Compliance Officer

Invitees:

Mr. Vineet Mahajan - Chief Financial Officer

Mr. Sunil Kumar Kapoor - Chief Financial Officer, Spice Money Limited
Ms. Chaitali Desai - Company Secretary, Spice Money Limited

Mr. Atul Mittal - Partner, M&A-Tax (Regulatory), Deloitte

Ms. Ruchi Maini, Director - Tax (Regulatory), Deloitte

Ms. Rashmi Lohani - Senior Manager, M&A-Tax (Regulatory), Deloitte
Mr. Naveen Singhal - Valuer, Resonate Valuetech LLP

1. Background

1.1. The Scheme of Amalgamation by way of merger between Digispice Technologies Limited
(“Company” or “Transferee Company”), Spice Money Limited (“Transferor Company 1” or
“Spice Money”), E-Arth Travel Solutions Private Limited (“Transferor Company 2” or “E-Arth”)
and Vikasni Fintech Private Limited (“Transferor Company 3” or “Vikasni”) and their respective
shareholders and creditors, under Section(s) 230 to 232 of Companies Act, 2013 (the “Act”) read
with the Companies (Compromises, Arrangements and Amalgamations) Rules 2016, Regulation
37 of SEBI (Listing Obligations and Disclosure Requirements), Regulations, 2015 including any
statutory modification(s) or re-enactment(s) thereof (the “SEBI LODR Regulations”) or such
other applicable Rules, Regulations, provisions of the Act and SEBI LODR Regulations read with
applicable provisions of the Income Tax Act, 1961 was recommended by the Audit Committee at
its meeting held on August 8, 2024, which was further approved by the Board of Directors of the
Company (“Board”) at their meeting held on August 8, 2024.

1.2. In furtherance to which, the Company had filed application with National Stock Exchange of
India Limited ('NSE’) and BSE Limited (‘BSE’) (NSE and BSE are collectively referred to as ‘Stock
Exchanges') for seeking No-Objection pursuant to Regulation 37 of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended. It is to be noted that Stock Exchanges
have sought certain clarifications on the Scheme and basis the observations of the Stock
Exchanges and recommendation of advisors, certain amendments are proposed in the Scheme,
inter-alia to include specific provisions for:

i ransferor Company;
DIGISPICE Tachnmgmq_l,mi;rer‘{eatment of shares in abeyance of the Transfero pany
CIN - L72900DL1086PLCIF0360
Regd. Office: 1A-122, 1st Floor, DLF Tower A, Jasola, Distt, Centre, New Delhi-110025 Tel: +91 11 41251965,

Corp. Office : Spice Global Knowledge Park, 194 & 198, Sector - 125, Noida-201301, Uttar Pradesh, India - Tel: +91 120 5029101
Email ID: Complianceofficer@digispice.com Website: www.digispice.com
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b) Pending share transfer in Transferor Company;

c) Physical shares held in Transferor Company;

d) Fractional shares Entitlements arising out of the consideration ; and
e) Sale of net proceeds arising out of fractional shares entitlement.

1.3. This addendum report of the Audit Committee is made in order to comply with the

requirements of the SEBI LODR Regulations and SEBI Master Circular No. SEBI/HO /CFD/POD-
2/P/CIR/2023/93 dated June 20, 2023, as amended from time to time.

1.4. Following documents were considered by the Committee:

a) Draft Copy of Amended Scheme of Amalgamation;

b) Report containing para-wise changes carried out in the draft Scheme;

c) Addendum to Valuation Report, as updated only to the extent of affirming the valuation
of Transferor Companies basis the audited financial statements of June 30, 2024, as per
the requirement specified by the Stock Exchanges;

d) Addendum to Fairness Opinion Certificate by Merchant Banker; and

e) Revised Statutory Auditor Certificate on accounting treatment.

2. Valuation Report and Fairness Opinion

The Audit Committee reviewed the Addendum to Valuation Report and noted that there is no
change in Share Exchange Ratio.

3. Recommendations of the Audit Committee:

The Audit Committee, after due deliberations and detailed discussions, and inter alia taking into
consideration the amended Scheme and other documents as placed before the Committee, have
noted the amended Scheme. Based on the foregoing, the Audit Committee is of the view that
the amended Scheme is in the interest of the Company and all the stakeholders, and hereby
recommends the amended Scheme to the Board of Directors of the Company for its
consideration and approval.

By the Order of the Audit Committee
For DiGiSPICE Technologies Limited

Rashmi Aggarwal
Member of the Audit Committee
DIN: 07181938

Date: .30/09'1@14
Place: Np\phr
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Annexure 9

4th Floor, Office 40

S-R. BAT’.’BO’ & CO- LLP Wor;dol'u?arko- Ec.e.ﬁis?t No. 8

Chartered Accountants IGI Airport Hospitality District, Aerocity
New Delhi - 110 037, India

Tel :+91 11 4681 9500

Independent Auditor's Report on the Quarterly and Year to Date Audited Standalone Financial
Results of the Company Pursuant to the Regulation 33 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended

To
The Board of Directors of
Digispice Technologies Limited

Report on the audit of the Standalone Financial Results
Opinion

We have audited the accompanying statement of quarterly and year to date standalone financial
results of Digispice Technologies Limited (the "Company") for the quarter ended March 31, 2026,
and for the year ended March 31, 2026 (“Statement™), attached herewith, being submitted by the
Company pursuant to the requirement of Regulation 33 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended (the "Listing Requlations").

In our opinion and to the best of our information and according to the explanations given to us, the
Statement:

i. Is presented in accordance with the requirements of the Listing Regulations in this regard;
and

ii. gives a true and fair view in conformity with the applicable accounting standards and other
accounting principles generally accepted in India, of the net loss and other comprehensive
income and other financial information of the Company for the guarter ended March 31,
2026, and for the year ended March 31, 2026.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under
Section 143(10) of the Companies Act, 2013, as amended (“the Act™). Our responsibilities under
those Standards are further described in the "Auditor's Responsibilities for the Audit of the
Standalone Financial Results” section of our report. We are independent of the Company in
accordance with the Code of Ethics issued by the Institute of Chartered Accountants of India together
with the ethical requirements that are relevant to our audit of the financial statements under the
provisions of the Act and the Rules thereunder, and we have fulfilled our other ethical responsibilities
in accordance with these requirements and the Code of Ethics. We believe that the audit evidence
obtained by us is sufficient and appropriate to provide a basis for our opinion.

Management's Responsibilities for the Standalone Financial Results

The Statement has been prepared on the basis of the standalone annual financial statements. The
Board of Directors of the Company are responsible for the preparation and presentation of the
Statement that gives a true and fair view of the net loss and other comprehensive income of the
Company and other financial information in accordance with the applicable accounting standards
prescribed under Section 133 of the Act read with relevant rules issued thereunder and other
accounting principles generally accepted in India and in compliance with Regulation 33 of the Listing
Regulations. This responsibility also includes maintenance of adequate accounting records in
accordance with the provisions of the Act for safeguarding of the assets of the Company and for
preventing and detecting frauds and other irregularities; selection and application of appropriate
accounting policies; making judgments and estimates that are reasonable and prudent: and the
design, implementation and maintenance of adequate internal financial controls, that were operating
effectively for ensuring the accuracy and completeness of the accounting records, relevant to the
preparation and presentation of the Statement that give a true and fW@‘Mare free from
material misstatement, whether due to fraud or error. { \
"n_

5.F. Batlibol & Ca. LLP. a Limited Liability Partnership with LLP Identity No. A AB-429:
Reqd. Office : 22, Camar Street, Block ‘B, 3rd Floor, Kolkata-700 018
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S.R. BAatuiBO1 & CO. LLP

Chartered Accountants

Management’s Responsibilities for the Standalone Financial Results (continued)

In preparing the Statement, the Board of Directors are responsible for assessing the Company's
ability to continue as a going concern, disclosing, as applicable, matters related to going concern and
using the going concern basis of accounting unless the Board of Directors either intends to liguidate
the Company or to cease operations, or has no realistic alternative but to do so.

The Board of Directors are also responsible for overseeing the Company's financial reporting process.
Auditor's Responsibilities for the Audit of the Standalone Financial Results

Our objectives are to obtain reasonable assurance about whether the Statement as a whole is free
from material misstatement, whether due to fraud or error, and to issue an auditor’s report that
includes our opinion. Reasonable assurance is a high level of assurance but is not a guarantee that
an audit conducted in accordance with SAs will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on
the basis of the Statement.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

e |dentify and assess the risks of material misstatement of the Statement, whether due to fraud
or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not
detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the
override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances. Under Section 143(3)(i) of the Act, we
are also responsible for expressing our opinion on whether the Company has adequate internal
financial controls with reference to financial statements in place and the operating effectiveness
of such controls.

e Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by the Board of Directors.

e Conclude on the appropriateness of the Board of Directors' use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the Company's ability to
continue as a going concern. If we conclude that a material uncertainty exists, we are required
to draw attention in our auditor's report to the related disclosures in the financial results or, if
such disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit
evidence obtained up to the date of our auditor's report. However, future events or conditions
may cause the Company to cease to continue as a going concern.

e Evaluate the overall presentation, structure and content of the Statement, including the
disclosures, and whether the Statement represents the underlying transactions and eventsin a
manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and
other matters that may reasonably be thought to bear on our independence, and where applicable,
related safequards.
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Chartered Accountants

Other Matter

The Statement includes the results for the quarter ended March 31, 2026, being the balancing figure
between the audited figures in respect of the full financial year ended March 31, 2026, and the
published unaudited year-to-date figures up to the third quarter of the current financial year, which
were subjected to a limited review by us, as required under the Listing Regulations.

For S.R. BATLIBOI & Co. LLP
Chartered Accountants
ICAI Firm Registration Number: 301003E/E300005

per Anil Gupta e f
Partner [\ 29
Membership No.: 087921 LSy

UDIN: 2608TA24CITYWABALT  “Siiltx
Place: New Delhi
Date: May 13, 2026
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Audited Standalone Financial Results for the quarter and year ended March 31, 2026

{Rs. in lakhs
Quarter ended | Year ended
SLNo. Particulars March 31, 2026 Dec 31, 2025 March 31, 2025 March 31, 2026 March 31, 2025'
(Audited)* (Unaudited){ (Audited)* (Audited (Audited)|
A Continuing operations
1; Incom
Revemie from operations - 2 R & =
Other income 421.29 96.55 97.37 818.85 696.94
Total income 421.29 96.55 . 97.37 818.85 696.94
2 Expenses
Employee benefits expense (refer note 5) 104.40 107.13 64.98) 445.17 669.33
Finance cost 0.08 0.10 0.19 0.49 0.94
Depreciation and i p 21.64! 39.73 38.05 142 81 120.57
Other exp 123.23] 97.37 137.12 376.31 724.4_3]'
Total expenses 249.35] u-t.;;i 240.34 964.78 1,515.32
3 :‘ﬂr:ﬁnfﬂnss] from continuing operations before exceptional items and 17194 (147.78) (142.97) (145.93) (818.38)
4 |Excepional items - 85.53 P 85.53 -
Statutory impact of new labour codes (Refer note 13) - 85.53 - 85.53]
5 Profit/(loss) from inuing operations before tax 171.94 (233.31) W (142.9T) {ZJI.-'@]_ 818.38
[ Tax exp - - - B -
- Current tax - = @ & =
- Deferred tax - - - = =
7 Profit/{loss) after tax from continuing operations 171.94 (233.31)] (142.97) (231.46)) (818.38)]
B o Taved of r
Profit/(loss) from discontinued operations before tax (106.56) (47.92) (1,577.61) (161.44) (4.476.87)
Tax exps of discontinued operations - - 0N - 66.83
8 Profit/{loss) after tax from di inued of i (106.56]| (47.92) (1,578.32)) (161.44) (4,543.70
[] 'Pmﬁtf[lu_gs) after tax (T+8) 65.38 (281.23 (1,721.29) (392.90) (5,302.08"
10 Other comprehensive income 4.52 (2.05)] (22.31) 2.47 (22.32)
Items that will not be reclassified to Profit or Loss 4.52 (2.05) (22.32) 247 (22.32)
Income tax relating to items that will not be reclassified to profit or loss . - - - b
Total comprehensive income for the period/year (Comprising profit/|
11 (loss) and other comprehensive income for the period/year) 69.90 (283.28)| (1,743.61), (390.43)) (5,384.40)
12 Paid up equity share capital 6,252.10 6,252.10 6,226.65 6.252.10 6,226.65
Face value of share (Rs.) 3 3 3 3 3
13 1Other equity . 10,205 .85 10,507.33
14 Earnings Per Share (for continuing operations) (in Rs.) (of Rs. 3/-
each) (Not Annualized except for the year end)
|(a) Basic 0.07 (0.10) (0.06) (0.10) (0.35)
(b} Diluted 0.07 {0.10)] (0.06), (0.10)] (0.35)
15 Earnings Per Share (for discontinued operations) (in Rs.) (of Rs. 3/-
each) (Not Annualized except for the year end)
|(a) Basic (0.03) (0.02) (0.68) (0.07) (1.95)
{b} Diluted (0.05) (0.02) (0.68)! (0.0T) (1.95)
16 Earnings Per Share (for inuing and discontinued operations) (in
Rs.) (of Rs. 3/- each) (Not Annualized except for the year end)
(a) Basic 0.02 {0.12)) (0.74) (0.17) (2.30)]
(b) Diluted 0.02 (0.12)] (0.74) (017 (230

* Refer Note 14

- 147 -




DiGISPICE Ty Limited

Regd. Office: JA-122, Ist Floor, DLF Tower - A, Jasola District Centre, New Delhi-110025
Emall [d; compliancenflicer@dighpice.com, Webisite: www.digispice.com

Tel: +91-11-41251965, CIN No - LT2900DL1986PLCI30369

Audited Standakae Financial Results for the quarter and year ended March 31, 2026

1 The sbove audited standalone financial results of DIGISPICE Technologies Limiled (the “Company®) were revicwed by the Audit Commuties and spproved by the Board of Directors of the

Compay in their meetings held on May 13, 2016,
2 The above oudited standalone financial results of the Company have been prepared in dance with Indisn A i notified under C jes (Indian A i Grandarisy
Rules, 2015 as amended prescribed under Section 133 of the Companics Act, 2013 read with relovant rulcs iswued thereunder and ather ing principles generally acocpled in India.

3 The Boerd of directors of DiGISPICE Technologies Limitod, in its meeting held on April 07, 2023, had spproved, in principle, to exit Digilal Technology Services Business, This is in kecping
munnmmmormemnnmmmrmmﬁmmemwmm.mm;hiummmmuwvmmmww-uuym
entities. O July 1, 2024, the business operations of Digital Technology Services ('DTS') got completely discontinued, except for asets held for sale/ dispossl. Consequently, Digital
Technology Serivees segent has been clnssified as discontinued operations and its nesulis is given as below

Detail of discontinued operations are s under: s, i fakbs)
Particalars
| Rgvenue
Icﬁs:riwhcmc
of and - - - - B
Cost of services rendered - - - - -
| Empioyes henefits ovpense = = & = : 266,49
| Finance cogt : - = 3.12]
R = N 343 . 25,38
her expenses 106 75 4855 12.92 | 185 63 8197
Profit/{loss) before esceptional items and tax during the (106.56) (4782} (15.60) {161.44) (374.15)
13 L Ncar
E: al items
in vahoe of - - 1,562.01
loss {106.56) (1.92) {1577.61)
P - - 07l
T3 (@19%) (1578.32)
* Refer Note 14
1 The Company's business setivilics fall within a single operaling segment viz "Digilal Technalogy Services (DIGISPICE)" and dingly, the disch i of Indian A ling

Standards (Iod AS-108) ‘Operating Segments prescribed under Seetion 133 of the Companies Act, 2013 read with the relevent Rules tasved thereunder & not lppllicnbh:.

5 Employes benefit expense nchides expense being the provision for fair value of option granted under employes stock option plans of the Compeny recognised in aceordance with the provision
of IND A% -102, which is s below:

I‘ s Quarter ended | Year ended 1
March 31, 2026/ Dee 31, 2025 March 31, 2025 March 31, 2026 March 31, 2025
Enmplovee benefits expense - - @ese] — oo3| 908

6 During the year cndod March 31, 2026, 848,000 Equity Shares having face value of INR 3/- cach were el and alloted wnder DTL Employees Stock Option Plun-2018. Consequenly, the
mmmmmmuldmcmnymwmammwlmm

7 The paid up equity share capital of the Company is Rs. 7,034 13 Lakhs s on Mareh 31, 2026, However, toking a conservalive mlerpretation of “Ind AS 32°, the paid up equity share capital has

been reported s R, 6.252.10 lakhs, 03 it has bocn paduced by Rs. 782,04 Lakhs (March 31, 2025; Rs. 782,04 Lakhs) being the face value of 26,067,843 (March 31, 2025: 26,067,843) equity

shares of Rs. 3/ ¢ach held by wo truss viz. Independent Promater Trust and Independent Non Promater (Spice Employee Benefit) Trust

8 The other incone incl i pefin cars, which is given below:
Particulars
|__literest on Income tax refiund 101.07

nv.-ka:lm‘l’)h'eclmofﬂ-cE.'umnfinlha'rmunhpm.i\wos,zom.appumwdlh:Wmﬁwwwbym'wmmﬂmumﬁmemeﬂ
Solutions Private Limited and Vikasni Finsech Private Limited (collestively referred as “Transferor Companies’) with the Company {*Transferes Company” ) subject 10 necessary spproval from
the regulatory suthorties concemed, inchuding thoss requived, onder Section 230 and 232 of the Companies Act 2013, '

Further, il Company has received observation letter with " sdverse chservalions” from BSE Limited on Sepiember 18, 2025 and another ohservation letter with “no objection” from Mational
Stock Exchange of India Limited on Septembs :g.msm.ammwm:sahm.wcummﬂmiummmmuv.hmmsmammnfu:m-mmnarm
Compry and the Compaay will convene the same in due course.
'I‘bc!ich:mmmii.!ml.hlu-«uli&.wihnmdﬁurawlluf&:Sd:nmcb‘_\'N'CLTMwmmmﬂweqﬁwhﬂﬁuuH‘MCmmmhy
Indeprendent Non-Promoter (Spice Employes Benefit) Trust and Independent hon-Promoer Trust.

Subsequent to the scheme becoming effective upon approval of the Scheme by NCLT and any other regulatory awthorities, the Transferor Companies shall cease to exist, and the business
apcmianﬂaﬂlminn-:umme‘rmnlmcmw.Mngmm.wnnﬂmﬂmwmduﬁc«npmfnnhemuﬂyﬂ'mddmli.mzsnmsea.!ed
without giving effect bo the said merger.

-
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Audited Stundalone Financial Results for the and year ended March 31, 2026

16 During the year ended March 31, 2024, S Global Services Ple Limited ("SGS"), Singspore, the subsidiary of the Comp ¥ has i d an additionsl emount of Rs. 34.36 lakhs vin right issue in
DigiAni-Biosl’nele{"Digb\sia‘},mfsirwhseufinwﬂmanh!i,ZGuwasﬁemmimdhudmwﬁdﬂmmmwuﬂmbmmw, icall ilable. A dingly,
uuimmmcrdénSCis-iDiGiSPICEmndlmh\‘elﬂmunwdsz.4.633.25hﬂuﬂwﬂﬂmﬂliﬂ[hnnindlbl.ﬂ'l&ldh ded in the standalone financial of the
Company for the provious year and quarter ended March 31, 2024.

During the yesr ended March 31, 2025, the Company has obscrved significant volatility in the market share price of DigiAsia, and the market share price of DigiAsia bas reduced significantly.
Consequeatly, the Company has recognised write down of Rs. 4,102.73 lakhs during the year ended March 31, 2025 (including Rs. 1,562.01 lakhs during the quarter ended March 31, 2025) to
the fnir valuwe less cost to sell of Investment in SGS which is classified as assets held for ssle (discontinued operations).

During the first quarier, the Comy quired an addii 'l.thkvinilswboidinq,SpinwLimiwd,ﬁmnClmBshmhdda'uf&mwbsidimmAmlzs.mS.fuu
consideration of Rs. 449.90 lakhs,

12 During the first quarter, Spice Digital FZCO, a step-down subsidiary of the Company was wound-up and dissolved on April 18, 2025. Consequently, Spice Digital FZCO has ceased lo bea

wholly owned siep-down subsidiary of the Ci

13 On Movember 21, 2025, the Government of India notified the four Labour Codes - the Code on Wages, 2019, the Industrial Relations Code, 2020, the Code on Social Security, 2020, and the
Occupational Safety, Health snd Working Conditions Code, 2020 - consolidating 29 existing labour laws. Tho Misistry of Labour & Employment published draft Coniral Rules and FAQs to

1

enable assessment of the financial impect due to changes in regulati The Companty has d and disclosed the i 1 impact of these changes on the basis of the best informalion
availabl istent with the guidance provided by the Institute of Chart d Accountants of Indis. Considering the materinlity snd regulatory-driven, non ing nature of this impact, the
Company has § d such i 'rnpnclnS!mlm-yimpacmfmenbmn‘Co&ﬂMEmcpﬁnmI[lsm!hlﬂnen:millnwllsfuﬂnymmded!\émhil.lm&.ﬁwimtunﬂml
Mmmﬂwmworm.ﬁs.wlmmmmmmm&mtG.Q}E&hsprhuﬂyuiméemdmpﬁw.,:‘"'" The Company continues to monitor the
finalisstion of Central / Siate Rules and clarifications from the Goverment on other aspects of the Labour Code and would provide sppropri ing effcct on the basis of such
developments es needed.

14 This financial results (or the quarter ended March 31, 2026 and March 31, 2025, are derived as batancing figure between the audited figures in respect of the full finencial year ended March 31,
2026 and March 31, 2025 and (he published unaudited year-to-date figures up fo the third quarter of the respective financial yeer, which were subjected to a limited review.

For gnd on I of DiGISPICE Technologies Linﬂud L

7o,
Dilip Kyfnar Modi C"-'
Chairffan -
May 13,2026 o : i
oy A eth)
Noids o | New Delhi L
--"\ -

\&

- 149 -



DiGiSPICE Technologies Limited

Regd. Office: JA-122, 1st Floor, DLF Tower - A, Jasola District Centre, New Delhi-110025

Email Id: complianceofficer@digispice.com, Website: www.digispice.com
Tel: +91-11-41251965, CIN No - L72900DL1986PLC330369

Audited Standalone Financial Results for the quarter and year ended March 31, 2026

Standalone Balance Sheet
(Rs. in lakhs)
As at .Asat
Particulars March 31, 2026 March 31, 2025
(Audjted) (Audited)
Assets
Non-current asseis
Property, plant and equipment 327.81 388,42
Investment properties 1,015.01 1,094.40
Right of use assets 2.41 7.23
Financial assets
Investments 9,077.08 9,627.18
Loans - 6.25
Other financial assets 224.20 1,108.25
Non current tax assets (net) 270.78 270.78
Other Non current assets 2.73 %
Total non-current assets 10,920.02 12,502.50
Current assets
Financial assets
Cash and cash equivalents 115.47 15229
Bank balance other than above 493.94 2,311.33
Loans - 251.80
Other financial assets 4,968.98 1,750.92
Current tax assets 48.57 59.54
Other current assets 178.56 139.94
Total current asscts 5,800.52 4,665.82
Assets held for sale (discontinued operations) 1,152.49 1,143.45
Total assets 17,873.02 18,311.77
Equity and liabilities
Equity .
Equity share capital 6,252.10 6,226.65
Other equity 10,205.85 10,507.33
Total equity 16.4'5'?.95 16,733.98
Non-current liabilities
Financial liabilities
Lease liabilities - 2.79
Provisions 199.09 82.18
Total non-current liabilities 199.09 84.97
Current liabilities
Financial liabilities
Lease liabilities .2‘78 5.06
Trade payables '
- total outstanding dues of micro and small enterprises 0.21 1.03
- total outstanding dues of creditors other than micro and small enterprises 119.22 217.94
Other financial liabilities 31.93 44,74
Provisions 430 24.71
Other current liabilifies 111.46 221.61
Total current liabilities 269.90 515,09
Liabilities directly associated with assets held for sal¢discontinued operations) 946.08 97113
Total equity and liabilities 11@_ 18,311.77

May 13, 2026
Noida
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Audited Standalone Financial Results for the quarter and year ended March 31, 2026

Standalone Cash Flow Statement

(Rs. in lakhs)

Witeukies For the year ended For the year ended

March 31, 2026 March 31, 2025
Operating activities
(Loss) before tax from continuing operations (231.46) (818.38)
(Loss) before tax from discontinued operations (161.44) (4,476.87)
Adjustments to reconcile profit before tax to net cash flows:
Exceptional items:

Provision/ (Reveral of provision) for diminution in the value of non current investments - 4,102.72
Depreciation and amortisation expense ‘ 142.31 146.15
Loss on disposal of property, plant and equipment and right of use assets (net)

0.29 5.19
Share based payment expense 2.03 9.09
Interest income on financial and non financial assets (435.69) (497.21)
Net loss on foreign currency transactions and translations 92.82 19.51
Dividend income (128.22) (160.21)
Unclaimed balances written back (net) (24.19) (3.01)
Rental income (including on investment properties) (30.77) (23.42)
Finance cost 0.49 4.06
Provision for doubtful receivables/ bad debts written off 9 - 5.57
Operating (loss) before working capital changes (773.32) (1,686.81)
Movements in working capital:
(Increase)/ Decrease in trade receivables (4.51) 538.15
(Increase) in other receivables (208.36) (56.87)
(Decrease) in trade payables (199.81) (403.01)
Increase/ (Decrease) in provisions 98.97 (70.78)
(Decrease) in other liabilities (25.47) (80.15)
Cash (used in) operating activities (1,112,51) (1,759.46)
Direct taxes refund received (net of payments) ' 10.96 1,251.89
Net cash from (used in) operating activities ; (1,101.55) (507.57)
Investing activities
Proceeds from disposal of property, plant and equipment and right of use assets .71 2794
Acquisition of property, plant & equipment - (331.08)
Proceeds from redemption of non convertible redeemable preference shares 1,000.00 500.00
Dividend received on non convertible redeemable preference shares 128.22 160.21
Purchase of investments in subsidiary company (449.90) -
Rental income (including on investment properties) 0.86 2342
Interest received K 348.16 694.05
Loan to body corporate 250.00 (250.00)
Change in deposits (321.13) (459.13)
Net cash from investing activities 957.92 365.40
Financing activities
Proceeds from share capital issued 2545 42.00
(Repayment) from borrowings (net) - (406.60)
Securities premium received on share capital issued 86.92 143.50
Interest paid - (3.12)
Principal payment of lease liabilities (including interest) (5.56) (5.29)
Net cash from/ (used in) financing activities 106.81 (229.51)
Net (decrease)/ increase in cash and cash equivalents (A + B + C) (36.82) (371.68)
Cash and cash equivalents at the beginning of the year 152.29 523.97
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Audited Standalone Financial Results for the quarter and year ended March 31, 2026

Standalone Cash Flow Statement
Cash and cash equivalents at the end of the year

Components of cash and cash equivalents:
Cash on hand

With banks

- on current accounts

- Deposits with original maturity of less than three months
Total cash and cash equivalents
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1.22 0.98
64.25 105.25
50.00 46.07

11547 152.29




4th F i 5

S.R. BAtLiBo1 & Co. LLP World Mark - 5. Asoat No.

Chartered Accountants IG! Airport Hospitality District, Aerocity
New Delhi- 110 037, India

Tel :+91 11 4681 9500

Independent Auditor’s Report on the Quarterly and Year to Date Consolidated Financial Results of
the Company Pursuant to the Regulation 33 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, as amended

To
The Board of Directors of
DiGiSPICE Technologies Limited

Report on the audit of the Consolidated Financial Results
Opinion

We have audited the accompanying statement of quarterly and year to date consolidated financial
results of DiGISPICE Technologies Limited (the “Holding Company") and its subsidiaries (the Holding
Company and its subsidiaries together referred to as “the Group™), and its associates for the quarter
ended March 31, 2026, and for the year ended March 31, 2026 ("Statement”), attached herewith,
being submitted by the Holding Company pursuant to the requirement of Regulation 33 of the SEBI
(Listing Obligations and Disclosure Reguirements) Regulations, 2015, as amended (“Listing
Regulations”).

In our opinion and to the best of our information and according to the explanations given to us and
based on the consideration of the reports of the other auditors on separate audited financial
statements of the subsidiaries and associates, the Statement:

i. includes the results of subsidiaries and associates as given in the Annexure 1 to this
report;

ii. are presented in accordance with the requirements of the Listing Regulations in this
regard; and

iii. gives a true and fair view in conformity with the applicable accounting standards, and
other accounting principles generally accepted in India, of the consolidated net profit and
other comprehensive income and other financial information of the Group for the guarter
ended March 31, 2026 and for the year ended March 31, 2026.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs), as specified under
Section 143(10) of the Companies Act, 2013, as amended (“the Act”). Our responsibilities under
those Standards are further described in the “Auditor's Responsibilities for the Audit of the
Consolidated Financial Results" section of our report. We are independent of the Group and its
associates in accordance with the ‘Code of Ethics' issued by the Institute of Chartered Accountants
of India together with the ethical requirements that are relevant to our audit of the financial
statements under the provisions of the Act and the Rules thereunder, and we have fulfilled our other
ethical responsibilities in accordance with these requirements and the Code of Ethics. We believe that
the audit evidence obtained by us and other auditors in terms of their reports referred to in “Other
Matters” paragraph below, is sufficient and appropriate to provide a basis for our opinion.

Management’s Responsibilities for the Consolidated Financial Results

The Statement has been prepared on the basis of the consolidated annual financial statements. The
Holding Company's Board of Directors are responsible for the preparation and presentation of the
Statement that give a true and fair view of the net loss and other comprehensive income and other
financial information of the Group including its associates, in accordance with the applicable
accounting standards prescribed under Section 133 of the Act read with relevant rules issued
thereunder and other accounting principles generally accepted in India and in compllance with
Regulation 33 of the Listing Regulations. L

b e
5.R. Batliool & Co. LLP, a Limited Liability Partnersnip with LLP Identity Mo, AA8-4204 4105
Reqd. Office : 22, Camac Street, Block 'B', 3rd Floor, Kolkata- 700 D16 ‘\"\‘.
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Chartered Accountants

The respective Board of Directors of the companies included in the Group and of its associates are
responsible for maintenance of adequate accounting records in accordance with the provisions of the
Act for safeguarding of the assets of their respective company(ies) and for preventing and detecting
frauds and other irregularities; selection and application of appropriate accounting policies; making
judgments and estimates that are reasonable and prudent: and the design, implementation and
maintenance of adequate internal financial controls, that were operating effectively for ensuring the
accuracy and completeness of the accounting records, relevant to the preparation and presentation
of the Statement that give a true and fair view and are free from material misstatement, whether due
to fraud or error, which have been used for the purpose of preparation of the Statement by the
Directors of the Holding Company, as aforesaid.

In preparing the Statement, the respective Board of Directors of the companies included in the Group
and of its associates are responsible for assessing the ability of their respective company(ies) to
continue as a going concern, disclosing, as applicable, matters related to going concern and using
the going concern basis of accounting unless management either intends to liquidate the Group or to
cease operations, or has no realistic alternative but to do so.

The respective Board of Directors of the companies included in the Group and of its associates are
also responsible for overseeing the financial reporting process of their respective company(ies).

Auditor’s Responsibilities for the Audit of the Consolidated Financial Results

Our objectives are to obtain reasonable assurance about whether the Statement as a whole is free
from material misstatement, whether due to fraud or error, and to issue an auditor's report that
includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that
an audit conducted in accordance with SAs will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on
the basis of the Statement.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

* ldentify and assess the risks of material misstatement of the Statement, whether due to fraud
or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not
detecting a material misstatement resulting from fraud is higher than for one resulting from
error, as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or
the override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit
procedures that are appropriate in the circumstances. Under Section 143(3)() of the Act,
we are also responsible for expressing our opinion on whether the company has adequate
internal financial controls with reference to financial statements in place and the operating
effectiveness of such controls.

» Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by the Board of Directors.

e Conclude on the appropriateness of the Board of Directors’ use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty exists
related to events or conditions that may cast significant doubt on the ability of the Group and
its associates to continue as a going concern. If we conclude that a material uncertainty
exists, we are required to draw attention in our auditor’s report to the related disclosures in
the Statement or, if such disclosures are inadequate, to modify our opinion. Our conclusions
are based on the audit evidence obtained up to the date of our auditor's report. However,
future events or conditions may cause the Group and its associates to cease to continue as a
going concern.

e Evaluate the overall presentation, structure and content of the Statement, including the
disclosures, and whether the Statement represent the underlying transactions and events in
a manner that achieves fair presentation.
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Auditor’s Responsibilities for the Audit of the Consolidated Financial Results (continued)

e Obtain sufficient appropriate audit evidence regarding the financial results/financial
information of the entities within the Group and its associates of which we are the
independent auditors and whose financial information we have audited, to express an opinion
on the Statement. We are responsible for the direction, supervision and perfermance of the
audit of the financial information of such entities included in the Statement of which we are
the independent auditors. For the other entities included in the Statement, which have been
audited by other auditors, such other auditors remain responsible for the direction,
supervision and performance of the audits carried out by them. We remain solely responsible
for our audit opinion.

We communicate with those charged with governance of the Holding Company and such other
entities included in the Statement of which we are the independent auditors regarding, among other
matters, the planned scope and timing of the audit and significant audit findings, including any
significant deficiencies in internal control that we identify during our audit. We also provide those
charged with governance with a statement that we have complied with relevant ethical requirements
regarding independence, and to communicate with them all relationships and other matters that may
reasonably be thought to bear on our independence, and where applicable, related safeguards.

We also performed procedures in accordance with the Master Circular issued by the Securities
Exchange Board of India under Regulation 33 (8) of the Listing Requlations, to the extent applicable.

Other Matters

The accompanying Statement includes the audited financial results/statements and other financial
information, in respect of:

e 17 subsidiaries, whose financial statements include total assets of Rs. 2,692.38 lakhs as at
March 31, 2026, total revenues (including other income) of Rs. 9.76 lakhs and Rs. 36.88
lakhs, total net loss after tax of Rs. 86.95 lakhs and Rs. 240.16 lakhs, total comprehensive
loss of Rs. 21.10 lakhs and Rs. 37.92 lakhs, for the quarter and the year ended on that date
respectively, and net cash inflows of Rs. 8.63 lakhs for the year ended March 31, 2026, as
considered in the Statement which have been audited by their respective independent
auditors.

The independent auditor's report on the financial statements of these entities have been furnished
to us by the Management and our opinion on the Statement in so far as it relates to the amounts and
disclosures included in respect of these subsidiaries is based solely on the reports of such auditors
and the procedures performed by us as stated in paragraph 3 above.

14 of these subsidiaries are located outside India whose financial statements and other financial
information have been prepared in accordance with the accounting principles generally accepted in
their respective countries and which have been audited by other auditors under generally accepted
auditing standards applicable in their respective countries. The Holding Company's management has
converted the financial statements of such subsidiaries located outside India from accounting
principles generally accepted in their respective countries to accounting principles generally
accepted in India. We have audited these conversion adjustments made by the Holding Company's
management. Our opinion in so far asit relates to the balances and affairs of such subsidiaries located
outside India is based on the report of other auditors and the conversion adjustments prepared by
the management of the Holding Company and audited by us.

The accompanying Statement includes unaudited statements and other unaudited financial
information in respect of:

e Two associates, whose financial statements and other financial information includes Group's
share of Rs. Nil and Rs. Nil and Group's share of total comprehensive income of Rs. Nil and
Rs. Nil for the quarter and year ended March 31, 2026, whose financial results /statements

o

and other financial information have not been audited by their auditor(s). ,;-@&%-\
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Chartered Accountants

These unaudited financial statements have been approved and furnished to us by the Management
and our opinion on the Statement, in so far as it relates to the amounts and disclosures included in
respect of these subsidiaries, and associates, is based solely on such unaudited financial statements.
In our opinion and according to the information and explanations given to us by the Management,
these financial statements are not material to the Group.

Our opinion on the Statement is not modified in respect of the above matters with respect to our
reliance on the work done and the reports of the other auditors and the Financial Results/financial
information certified by the Management.

The Statement includes the results for the quarter ended March 31, 2026, being the balancing
figures between the audited figures in respect of the full financial year ended March 31, 2026 and
the published unaudited year-to-date figures up to the end of the third quarter of the current financial
year, which were subjected to a limited review by us, as required under the Listing Regulations.

For S.R. Batliboi & Co. LLP
Chartered Accountants
ICAI Firm Registration Number: 301003E/E300005

x P M

per Anil Gupta

Partner

Membership No.: 087921

UDIN: 260819241 MW4LSM 62677
Place: New Delhi

Date: May 13, 2026
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Annexure A
List of Entities
l. Subsidiaries (Direct)

Spice Money Limited

E-Arth Travel Solutions Private Limited
Vikasni Fintech Private Limited

Spice Digital Bangladesh Limited

S Global Services Pte limited

Digispice Nepal Private Limited

O P B0 N

11. Subsidiaries (Indirect)

Kimaan Exports Private Limited
Fast Track IT Solutions Limited
Spice Digital FZCO (till April 18, 2025)
Spice VAS (Africa) Pte Limited
Omnia Pte Limited

PT Spice Digital Indonesia
Digispice Nigeria Limited
Digispice Ghana LTD

9. Digispice Zambia Limited

10. Digispice Tanzania Limited

11. Digispice Uganda Limited

12. Spice VAS Kenya Limited

B8 b Wi B

I1l. Associates (Direct)

1. Creative Functionapps Lab Private Limited
2. Sunstone Learning Private Limited

Na o)
Fengrn
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Tel: +91 L1 41251965, CIN No - L72900DLI986PLC330369

Audited Consolidated Financial Results for the quarter and year ended March 31, 2026

(Rs. in Lakhs unless otherwise stated) s
STATEMENT OF CONSOLIDATED AUDITED FINANCIAL RESULTS FOR THE QUARTER AND YEAR ENDED MARCH 31, 2025
Congelidated
r eaded Year ended
SL. No. |Particulars March 31, 2026 Dec 31,2025 | March 31,2025 | March 31,2026 | March 31, 2025
(Audited), {Unaudited) {Audited), {Audited) (Audited
fer note 16 Refer note
A__|Continuing operations
1 me
Revenue from operations 18,717, 10,913.19 J1.680.60 46.464.56 44.847.53
Other nto 74581 590, 607.7. 2461.59 2479.12 |
L g 11.463.04 11.503.69 12,288.33 48,.926.15 4732657
2| Expenses:
Cost of goods and services procured 50.29 149.26 232.20 1.553.23 1.503.2°
Incrense)/decrease in mventories of oods 113.31 16.24 47.40 G247 97.2
Cost of services rendered 5.691 62 5.633.51 6.496.08 24.732.88 25.448.9
Emplovee benefits expense (refer note 4. 2,692 16 2.776.31 2.585.75 10.822.95 10,748.99
Finance cost S52.00 54.85 13.69 202 87 32.58
Depreciation and amortization ex 184.48 216.57 159.84 79622 588.20
Other ex D51.36 1.757.45 2.249.92 7.239.95 7.384.71
Total expenses 10,855.22 10.581.71 11 .88 45,410.57 46,024.00
3 :nr:ﬁ'la::l‘om share in profit/(loss) of associates, exceptional items 1182 921,98 44345 551558 130267
ity (i f assal - - - - -
5 |Ex items
= Change in fair value of investment carried at fair value through profit
and loss (cefer note 9) - - 1.370.79 - 3.907.61
- Statutory Impact of new labour codes { refer note 13) - 412.59 - v 4]2.59 -
6 fit [{loss) before tax 627.82 509.39 | ¢ (927.34) 3,102.99 (2,604.94)
7__ |Tax expense: 182.50 172,74 185.13 893.61 648.94
- Current fax
= Current vear 204 28 32526 155,64 1.134.26 520.58
- Adjustment of fax related to earlier periods {5.62) 10.49 22.85 {1611} 37.4%
|- Deferred tax - »
- Current vear {16.16) 152.78 5.96 235.29) 106.32 |
= Adjustment of tax related to earlier periods - 10.75 0.68 10.75 (15.44)
8__|Prufiti{loss) after tax from continuing operations 445,32 336.65 (1,112.4T) 2.209.38 £3.58
B |Discontinued operations
9 |Profit (loss) before tax from discontinued operations {14072 {553.29) 199.11) {214.40) __(339.86)
10 |Tax expenses from discontinued operations 2838 40.40 13.79 G478 94.76
11 |Profit/(Toss) after fax from discontinued opecations 169.10 95.64) 112.90, (283.18) (634.62)
12 |Profitiifoss) alter fax 27622 241.01 (1,225.37) 1,926.20 3,888.50
i3 ther Comprebensive Income from confinui ral
Items that will not be reclassified to Profit or Loss 40.91 34.99] 6.72; 18,54 1224},
Income lax relaung io items that will nol be reclassified 1o Profit or Loss _(9.15) #.29 13.93 {4.04) (2.54
14 |Other Comprebensive Income from discantinued vperations
Tiems that will not be reclassified to Profit or Loss - - - - -
Itemns thot will be reclassified to Profit or Loss 6584 36.23 17.22 198.61 32.60
Total Comprehensive Incame for the period/ year (Comprising 276.5 " g
18 Profit /(loss) and Other Comprehensive Income for the period! year) AEL 2 1esn Rl 1382068
16 [ Profiv/{ Joss) for the period/year 176.22 241.01 u,g:s.ﬂ; 1,926.20 3,888.50
Aliributable 1o. Equity holders of the Parent 27019 23565 {1.234.31) 1.897.40 13.913.93)]
Anributable 1o: Non-Controlling Interests 6.03 536 8.94 28.80 2543
17 _}Other comprehensive income for the period /year 97.60 29.53 6.57 213,11 67.82
Autributable to; Equity holders of the Parent 91.26 20.84 631 21256 67.65
Anributable 10; Non-Controlling Interesis 0.34 (031 0.26 0is a17
18 }Tolal comprehensive income for the period/year 37382 270.54 (1,218,580 2.139.31 (3,520.68
Auributable to: Equity holders of the Parent 367.45 26549 {1.228.00/ 211036 (3.846.30)
Attribulable to: Nen-Controlling Inierests 637 5.05 9.20 28.95 25.62
19 |Paid up equity Share Capital {Face value of Rs.3/ each) 6.252.10 6.252 10 6.226.65 6.252.10 6,226.63
20 | Other equity - - - 17.214.07 15.026.24
Earnings Per Share (in Ry.) (Continning operatious) (of Rs. 3/~ each)} '
(Not Annunlized)
(a) Basic 0.1%8 015 .48 0.93 [{ET]
(b) Diluted 018 013 (048 0.93 (L41)
Earnings Per Share (in Rs.) (Discontinued operation) (of Rs. 3/-
27 |each) (Not Annualized
{a) Basic 0,07 (.04 (0.05) 0.12] (0.27)
Diluted 0.07 0.04 (0.05) 10.12) (027
Earnings Per Share (in Rs.) (of Rs. 3/- each} (Not A lized
23 ((a) Basic [T} 011 (0.53) [T (1.68)|
b} Diluted 011 0.11 {0.53! [E]] {I_GSI
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Regd. Office: JA-122, st Floor, DLF Tower - A, Jasola District Centre, New Defhi-) 10025

Email Id: compli

com, Website: www.digispice.com

Tel: 491 11 41251968, CIN No- L72900DLI9SGPLCI30369
Andited Consolidated Financinl Results for the quarter and year ended March 31, 2026
(Rs. in Lakhs unless otherwise stated)

" Consolidated
parter ended Year ended
StRe. Rarticutas March 3L,2026] _ Dec 31,2025] _Miarch 31, 2025| March 31, 2026] _March 31, 20
Audited] Unandited, Audited Audited
[} eat revenue (net):
Financial Technology Services (Spice Money) 10.717.23 10.913.19 11.680.60 46.464.56 44.847 55
Less | Intra Segment Revenue - - - - -
Revenue from ons 10,717.23 10,913.19 11, 60 46, 56 44,847.55
3 Segment results -profit/ (loss) before excepfional items, interest and
fax:
Financial Technology Services (Spice Money) 74583 1,139.70 704.00 4.279.71 2.794.90
Less: Finance cost {52 (54.85) {73.69 1202.87 (252 58]
Less : Other unallocable (expense) net of unallocable income {66.01) {162.87) 186.86 1561.26: (1,239.65)
r:"::' ;::"‘t"m"'“"' share in profit/ (loss } of mssciates, exceptional 62752 921,98 443,45 351558 1,302.67
The enity’s interest in the profit / {loss) of associates aceounted for by the . = = . 3
uity methed
ionaf items - (412.59)/ (1.370.79) 1412.59) (3.907.61)
Profit /{loss) from Continuing Operations before tax 627.82 509.39 927,34 3,102.99 (2,604.94)
Profit/{loss) from Discontimied Operations before tax 140,72} 24 {99.11) {214.40) .86
3 eni assels:
Financial Technology Services (Spice Monev) 64.654.62 53.185.55 55.691.18 64.654.62 55.691.18
Discontinued Operations 1.446.53 1.295.20 1.232.02 1.446.53 1.232.02
Investment in associates accounted for by the equity method - - - - -
Unalloeatzd 14,514.97 14.852.69 14.339.50 14.514.97 14.339.50
Total B80,616.12 7133344 71,262.70 30,616,142 71,262.70
4 |8 t liabilities: N
Finamciol T : Services (Spice Monev) 53.098.03 45.904.60 | 47.706.03 35.098.03 47.706.03
Discontinued Operations 1.398.93 1.337.56 i,305.58 1,398.93 1.305.58
Unallocated 470.31 #49.89 60202 470.31 60202
Total 56,967.27 48,092,085 49,613.63 §6,967.27 49,613.63
* Refer Note 18

May 13, 2026
Place: Noida
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Audited Consoliduted Finuncial Results for the quarter and year ended March 31, 2026
{Ry. in Lakhs unless otherwise stated)

1

5.No.

Som ok W —

1
12
13
14
4]
Ia
7
18
19
e

The above audited consolidated financial results of DiGISPICE Technologies Limited ithe *Holding Company™) were roviewed by the Audit Comminice and approved by the Board of
Directors of the Holding Company in their meeling held on May 13, 2026,

“The financral results of the following entities have been consolidated with these financial results of the Holding Company:

Name of the entities Relationship

§ Gilobal Services Pic. Lid, Subsidiary

Spice VAS Kenya Limited Subsidiary i

DiGiSPICE Ugnnda Limited Subsidiary

DiGiSPICE Ghana LTD Subsidiary

DiGISPICE Zambia Limited Subsidiary

DiGiSPICE Migeria Limited Subsidiary

PT Spuce Digital Indonesia Limited Subsidinry

Spice Digital FZCO Subsidiary (till Ageid 18, 2025)

Spice VAS (Africa) Pre. Lid. Subsidiary

DiGiSPICE Tanvania Limiled Subsidinry

Omnia Pre. Led. Subsiciary

Fast Track IT Sofutions Limited Subsidiary

Kimaan Exports Private Limited Subsidinry

DiGiSPICE Nepal Private Limited Subsidiary

Spice Digital Banglndesh Limited Subsidiary

E~Arth Travef Solutions Private Limiied Subsidiary

Vikasni Fintech Private Limited Subsidiary x
Spice Moncy Limited Subsidiary

Creative Functionapps Lab Private Limited Associale

Sunsione Lezming Private Limited Associnte

The abote andited consolidated financial results of the Holding Company have been preparcd in fance with Indian & ing Standards notified undir Companics (Indian Accounting
Standard) Rules, 2015 (as amended) proscribed under Section {33 of the Companies Acy, 2013 read with relevant nales issucd and other i inciples generally atceplied

intnd.iumaﬂfwumﬂnmmtﬂnmmnfﬂnHoﬁimﬁomymdiuuhsiiwiuwmmu'W&Wp']hﬁi!smhmglﬂnqm'mswm&d
March 31, 2026,

Eagmbmeﬁlmimmcxmm:mgmﬁmmmmﬁmwmwmmmdmm gnised in dance with the p

of IND AS -102, which is os below:

uarter ended Year ended
Purticulars March 31, 2026 Dvec 31, 2025) March 31, 2025 March 31, 2026 | March 31, 2025
(Audited) . (Audited)
(Unaudited) {Audited) (Andlited)|
loves benelfits expense 33.63 4118 | 27.70 198 02 e 32721

Diring the vear ended March 31, 2026, 8,48.000 Equity Sharcs haviog face value of INR 3/« cach were issued and alloted under DTL Employees Stock Option Plan-20 (8. Consequently, the
sssuod and paid-up share capiial of the Group stands increased to Rs. 5.252.10 lakhs.

During ihe quarter ended March 31, 2025, the subsidiary company. Spice Money Limited {'Spice Money') has received a sum of Rs 172,12 lakhs from the Class B sharcholder.
comesponding to 554.007 Class B Equity shares, resulting into filly paid 554007 Class B Equity Shares. Enrlier, during the quarter ended Septamber 30, 2024, the subsidinry company has
reccised o sum of Rs, 97 88 lakhs from the Class B sharcholder, corresponding to 315,023 Class B Equity sharcs, resulting into fully paid 315,023 Class B Equity Shares. Consequently. all
the Class B Shases of Spice Moncy bave become fully paid-up and op addilional amount of Rs. 219.75 lakhs has been recognised under "Non coatrolling wterests™ during the year
ended March 31. 2025,

The paid up equity share capital of the Holding Company is Rs. 7.034.13 Lakhs as on March 31, 2026, Huwever, iaking s conservative interpretation of “Ind AS 32°, the paid up cquity share
capital has been reporied as Rs. 6.252.09 lakhs, as it has been reduced by s, 782,04 Lakhs (Mnech 31, 2025; Rs. 782.04 Lakhs) being the face value of 26,067,843 (March 31, 2025:
26,1167 843) equity shases of Rs. 3/~ cach beld by two tnusts vie. Independent Noa Promoter Trust and Independent Noa Promoler (Spice Employee Benefit} Trust.

The Board of tircciors of DiGISPICE Technalogies Limited. in its meeting held on Apnil 07, 2023 appeosed, in principle. 1o exit Digital Technalogy Services Segment. This i in heeping
with Ihe repositioning of the pverall group strategy Io focus on Financial Technalogy Services opportunitics, mainly through its subsidiary Spice Money Limited (*Spice Moncy”) and other
group entities. Consequently, Digital Technology Service Segment has been classificd as discontinued ions and its resulls given below, On July 1. 2024, the business operations of
Digital Techsology Services ('DTS') got completely discontinesd. exeept for assets held for sale/ disposal. Consequently. Digital Technology Services segment has been classified as
discontinied eperations and its resulls is given as below: %

nily of tinued operations umafer:
er coded Yeur e

Particulars March 31,2026]  Dec 31,2025 March 31, 2025] March 31, 2026]  March 31, 2028

{Audited) (Unaudited)| (Al {Audited) (Audited)|
{Refer note 16] Refer note 16)

Total income 783 6.13 .04 5591 7688

Tolal cxpenses 148.57 G136 108.1 27031 G674
Frofit/(inss) before exceptional item und tax during the d07y) (85.24) ©9.11) (214.40) (539.56) |

140,74 5.24] Al 14,40 [5.39.8

28.38 40,40 13.79 G878 94.76 |

169.12 64 112.99, mll§]| (834.62)

During the year ended March 31,2024, S Global Services Pic. Lid. {"S0S"). Singapore, the subsidinry of the Holding Company has invested an additionn] amount of Rs. 34.36 lakhs via right
issue in DigiAsia Bios Pie. Lid. {"DigiAsia”). The fair value of investment nt March 31,2024 is determined baged on the right issue price, since no other basis i prachically svailable, The
original invesment of Rs, 1.711.68 lakhs was carlics being carried at Nil fhir value and accordingly. o gain of Rs. 3.779.64 lakhs had been recorded in SGS books of accounts foc e year
ended March 31, 2024, 5

During the year ended March 31,2025, the Group has observed significant volatility in the market share prios of DigiAsia, and the macket share price of DigiAsia has reduced significantly,

Consequently. the Graup has recogaised air value loss of Rs. 3.907,1 lakhs during the year ended March 31, 2025 Gacluding Rs. 1.370.79 lakis during the quaner ended March 31, 2023).
The other income includes interest on income tax cefiand foc earlicr vears: which is given below:
T Year ended
Particulars Muarch 51, 2026 Dec 31, 2025 March 31, 2025| March 31, 2026 Murch 31, 2025
(Audited)]  (Unaudited)| (Audited), (Audi Audit
fer note Lt note 1
Inierest on_lncome tax refund 116.59 - 5.60 126.59 192.14

“The Board of Directors of the Holding Company. in their moeting hold on August 8. 2024, epproved the Scheme of Amalgamation (“Scheme™) by way of merger between the Holding.
Company ¢ Transferee Company™) and Spice Money Limited (“Transferor Company 1), E~Arth Travel Solutions Private Limited (“Transforor Company 27) and Vikasni Fistech Privale
Limited {“Transfieror Company 3") as per the provisions of Sections 230 to 232 and the other applicable provisions of the Companies Act 2013, as amended. and other mules and regulatioas
framed theseunder. subject to necessary appeoval from the regulatory authorities concerned. T Company has received a Mo Objection from the Reserve Bank of {ndia {"RBI') vide botier
dated July 09, 2025,

Further, the Transferee Company has received observation letter with “no adverse observations”™ from BSE Limited on 18th Septembee, 2025 and another observation letter wilh “no
objection” from Natioas! Stock Exchange of India Limited on 19th Seplember, 20125 in relation to the Scheme. NCLT has issued an ceder in the matier 1o, inter-alia. convenc a meeting of (he
equity sharcholders of the Holding Company and the Holding Company will convens the same in due course.

The Scheme is condifipnal, inter-alia_ upon the recaipt of approval of the Scheme by NCLT and regula athorities. and disposal of the equity sharehotding of Transferee Company held by
Independent Non-Promoter (Spice Employee Benefin) Trust and Independent Mon-Promaoter Trust,

Subscquent to the Scheme becoming effective. the Transieror Company 1. Tranaferor Company 2 and Transferor Company 3 shall cease to exist, and 1he business operation shall continee
undler the Transfzree Company. Ponding such approvals, the consolidaicd agncial results for the quaster and yeas ended March 31. 2026, are presented withou? giving efect 1o Scheme.
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Audited Consolidated Finuncial Results for the quarter and year ended March 31, 2026
(Ry. in Lakhy unless otherwise stated)

During the quartes cnded June 30, 2025, the Holding Company acquired an additionzl 1.94% stake wn its subsidiary, Spice Money Linnted, from non-controlling interesi holder on April 25.
2025, for a consideration of Rs. 449.91 lakhs. Conssquently. "Non controlling interest” has been reduced by Rs. 242.46 lakhs during the quarter ended June 30, 2025.

During the quarter ended Junc 30. 2023, Spice Digital FZCO, a step-down subsidiary of the Holding Company has been wound-up and dissolved on April 18, 2025. Consequently, Spice
Digital FZCO has ceased 1o be n whoily owned step-down subsidiary of the Holding Company.

m&uwhnsdhww:dhmofﬁ:subﬁdiw.mﬁummﬂ:swuﬂ.:hatmol'iinﬁstrihmwhnsﬂmlfnlb'obtuirwdﬂedilklhiammaﬂauimW actual deposit of

funds. Based on the investigation conducted by the subsidiary comp Ihe amount involved is estimated al Rs. 509,75 lakhs as at March 31, 2026. The subsidiary company has initiated
necessary steps to recover the aforesaid amount and has entered into an ag t with the d distaib for repay of the entire amount over a period of three years. The
bsidiary company has rocorded a provision of Rs. 400 fakhs against the reccivable of Rs. 309.75 lakhs based on ils best cstimate of Further. the subsidi pany fas
discontinued its process of providing credit to merchant wallet accounts without verification of actual receipt of fimnds. The Company has appointed an indep lent expert 1o investigale the

matter, inchuding evaluating aspects related 1o stafl accountability. The aforesaid investigation is currently angoing. X

On November 21, 2025. the Government of India notified the four Labour Codes - the Code on Wages, 2019, the Industrial Relations Code, 2020, the Code on Social Security, 2020, and the
Occupational Safety. Health and Working Coaditions Code, 2020 - consolidating 29 existing labour laws. The Ministry of Labour & Employment published dralt Central Rules and FAQs 1o
enable assessment of the financial impact due to changes in regulations. The Group has asscssed and disclosed the incrementnl impact of these changes on the basis of the best information
atailable, consistenl with the guidance provided by the Institute of Ct d A of India. Considering the maieriality and regulatory-driven, non-recurring aature of this impact, the
Group has prescnicd such incremental impact as Statulosy impact of new Labour Codes under Exceptional liems in the statement of profit and loss for the year ended March 31, 2026. The
wcremental impact consisting of gratuity of Rs.278.92 lakhs and compensated absences of Rs,133.67 lakhs peimasily arises due to change in wage definition. Consequently, tax expenses has
reduced by Rs. 82.32 Lakhs during the vear ended March 31. 2026 which is reflected in the form of deferred tax. The Group continues lo monilor the finalisation of Central / State Rules and
clarifications from the Gi on other aspects of the Labour Code and would provide appropriate accounting effect on the basis of such developments as needed.

These financial resulls for the quarter ended March 31, 2026 and March 31. 2025, are derived as balancing figure between the audited figures in respect of the full financial year ended March
31, 2026 and March 31, 2025 and the published unaudited year-to~diate figures up to the third quarter of the respective financial year. which were subjected to a limiled review.

For

on behglf of DIGISPICE Teghnologies Limited

Pid N
4 i

Name: Digtp Kumar Modi
Designutjin: Chairmun
May 1382026

Pluce: Noida
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Andited Consolidated Financial Results for the quarter and year ended March 31, 2026
(Rs. in Lakhs unless otherwise stated)

Statement of Assets And Liabilities

Consolidated
S.No. Particulars’ Asat Asat
March 31, 2026 March 31, 2025
(Audited) (Audited)
A Assets .
I Non current assels
{a) Property, plant and equipment 1,041.20 1,203.96
(b) Right of use assels 39523 46331
{c) Capital work in progress 1,623.25 -
{¢) Investment property 1,015.01 1,094 40
(d) Goodwill on consolidation 471222 471222
(e) Other intangible asscts 314.32 599.83
(f) Intangible assets under development 286.71 64.00
(g) Financial assels
(i) lnvestments 5.00 5.00
(i1) Loans . - 6.25
(iii) Other financial assets + 543271 2,238.75
(h) Deferred tax assets (Net) 708.11 487,66
(i) Non current tax assets (Net} 284.02 284.02
(j) Other non current assets 17.70 13.46
Total non-current assets 15,835.48 11,172.86
2 Current assets
(a) Inventories 50.42 112.89
(b) Financial assels
(i) Trade receivables 2,923.76 2,741 40
(ii) Cash and cash equivalent 21,499.47 19,705.16
(iii} Bank balance other than (iii) above v 12,524.57 18,692.56
(iv) Loans 188.16 419.96
(v) Other financial assets 20,879.41 12,004.52
{c) Current tax assets (net) 475.65 40433
{d) Other current assets 4,792.71 4,777.00
Total current assets 63,334.15 58,857.82
Assets held for sale (discontinued operations) 1,446.49 1,232.02
Total assets 80,616.12 71,262.70
B Equity and liabilities
1 Equity L
(a) Equity share capital 6,252.09 6,226.65
(b} Other equity 17,214.07 15,026.24
Equity attributable to holders of the parent 23,466.16 21,252.89
Non controlling interests 182.68 396.18
Total equity 23,648.84 21,649.07
2 Non current linbilities
(a) Financial liabilities
(1) Lease liability 109.34 16932
{b) Provisions + 1,501.62 831.69
{¢) Other non current liabilities 147.40 12507
Total non current liabilities 1,758.36 1,126.08
3 Current liabilities
(a) Financial liabilities
(i) Borrowing 8,195.68 767116
(iii) Lease liability 59.96 56.71
{iif) Trade payables
- total outstanding dues of micro and small enterprises 967 16.13
- total outstanding dues of creditors other than micro and samil enterprises 1,481.84 1,688.95
(iv) Other financial liabilities 3,525.48 2,292.46
(b) Other current liabilities 40,245.31 35,266.09
(c) Provisions W 292,05 182.50
(d) Current tax liabilities (Net) - 197
Total current liabilities 53,809.99 47,181.97
Liabilities directly associated with asset held for sale (discontinued operations) 1,398.93 1,305.58
Total equity and liabilities 80,616.12 71,262.70
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Audited Consolidated Financial Results for the quarter and year ended March 31,2026

Consolidated Cash flows statement
(Rs. In Lakhs)
For the year ended For the year ended
March 31, 2026 March 31, 2025
— — (Audited) (Audited)
CASH FLOWS FROM OPERATING ACTIVITIES
Profit/(loss) before tax from continning operations 3,102.99 (2,604.94)
Profit/(loss) before tax from discontinuing operations (214.40) (539.86)
Profit/(Loss) before tax 2,888.59 (3,144.80)
Adjustments for :
Exceptional items (net) it
Change in fair value of investment carried at fair value through profit and loss - 3,907.61
Wet (Profit)/Loss on foreign currency transactions and translations 198.63 9.88
Depreciation and amortisation expense 796.22 613.78
(Gain) on disposal of plant, property and equipment's (net) 029 (0.38)
Initerest income (2,440.14) (2,366.37)
Rental Income on investment property net of directly attributable expense (26.69) (25.47)
Unclaimed balances written back (net) (37.63) (141.57)
Net Loss on foreign currency transactions and translations 98.90 -
Interest expense 202.87 255.70
Share based payment expense 198.02. 32721
Provision for loss allowances 42586 (943.89)
Irrecoverable balances written offfbad debts 97.03 1,138.65
Intangibles under development written off’ - 7.20
Operating profit/ (loss) before working capital changes 2,401.95 (362.45)
Movements in working capital:
(Increass) in inventories 62.47 97.28
(Increase) in trade receivables (608.22) {174.44)
(Increase) in other receivables (521.69) (4,556.30)
(Decrease) Increase in trade payables (207.56) (104.22)
Increase/ (decrease) in other payable 5,757.16 4,868.46
Increase/(decreass) in provisions 797.54 56.49
Cash from/ (used in) operations 7,681.66 (175.18)
Net Direct taxes (paid¥ refunds (1,241.56) 1,335.14
Net cash generated/ (used in) from operating activities (A) (A) 6,440.10 1,159.96
CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of plant, property and equipments and intangible assets (1,601.44) (884.72)
(including capital work in progress, intangible assets under development,
payable towards capital goods and capital advances)
Proceeds from disposal of plant, property and equipment's and intangible assets L7l 285
Interest received - 2,409.14 2,402.89
Rental income (including on investment properties) 2.69 2547
Payment for purchase of investment in subsidiary (449.90) -
Loan to body corporate received back 250.00 250.00
(Increase) in fixed deposits (5,623.62) (423.53 )
Net cash (used in)/ generated from investing activities (B) (B) " (5,011.42) 1,372.96
CASH FLOW FROM FINANCING ACTIVITIES
Proceeds/(repayment) from current borrowings (net) 524.52 4,688.27
Proceeds from share capital issucd 25.44 42.00
Securities premium received on share capital issued B6.92 143.46
Proceeds from calls in arrears by a subsidiary company from noo- controlling interest holder - 270.00
Payment of lease liabilities (including interest) (73.26) 42.21)
Interest paid (187.81) (269.46)
Net cash flows from financing activities ( C) Q) 375.81 4,832.06
Net increase in cash and cash equivalents (A + B + C) 1,804.49 7,364.98
Cash and cash equivalents at the beginning of the year 20,562.45 13,197.47
Cash and cash equivalents at the end of the year# 22,366.94 20,562.45
# Cash and cash equivaleats includes Rs. 866.26 Lakhs (Previous period: Rs. 857.29 Lakhs) related to discontinued operation.
i) Components of cash and cash equivalents:
Cash on hand 1.23 0.98
Cheques/ drafls on hand 64.69 4298
With banks .
- On current accounts 21,190.02
- Deposits with original maturity of less than three months 1,111.00
Total cash and cash equivalents 22,366.94
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World Mark - 2, Asset No. 8
Chartered Accountants IGI Airport Hospitality District, Aerocity
New Delhi - 110 037, India

Tel :+91 11 4681 9500
INDEPENDENT AUDITOR'S REPORT

To the Members of Spice Money Limited
Report on the Audit of the Financial Statements
Opinion

We have audited the accompanying financial statements of Spice Money Limited (“the Company"), which
comprise the Balance sheet as at March 31, 2026 the Statement of Profit and Loss, including the
statement of Other Comprehensive Income, the Cash Flow Statement and the Statement of Changes in
Equity for the year then ended, and notes to the financial statements, including a summary of significant
accounting policies and other explanatory information.

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid financial statements give the information required by the Companies Act, 2013, as amended
(“the Act”) in the manner so required and give a true and fair view in conformity with the accounting
principles generally accepted in India, of the state of affairs of the Company as at March 31, 2026, its
profit including other comprehensive income, its cash flows and the changes in equity for the year ended
on that date.

Basis for Opinion

We conducted our audit of the financial statements in accordance with the Standards on Auditing (SAs),
as specified under Section 143(10) of the Act. Our responsibilities under those Standards are further
described in the ‘Auditor’s Responsibilities for the Audit of the Financial Statements’ section of our report.
We are independent of the Company in accordance with the ‘Code of Ethics' issued by the Institute of
Chartered Accountants of India together with the ethical requirements that are relevant to our audit of
the financial statements under the provisions of the Act and the Rules thereunder, and we have fulfilled
our other ethical responsibilities in accordance with these requirements and the Code of Ethics. We believe
that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit
opinion on the financial statements.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our
audit of the financial statements for the financial year ended March 31, 2026. These matters were
addressed in the context of our audit of the financial statements as a whole, and in forming our opinion
thereon, and we do not provide a separate opinion on these matters. For each matter below, our
description of how our audit addressed the matter is provided in that context.

We have determined the matters described below to be the key audit matters to be communicated in our
report. We have fulfilled the responsibilities described in the Auditor's responsibilities for the audit of the
financial statements section of our report, including in relation to these matters. Accordingly, our audit
included the performance of procedures designed to respond to our assessment of the risks of material
misstatement of the financial statements. The results of our audit procedures, including the procedures
performed to address the matters below, provide the basis for our audit opinion on the accompanying
financial statements.

Key Audit Matters (continued)

Key audit matter How our audit addressed the key audit matter

Revenue recognition (as described in Note 45(K) of the financial statements)

Revenue from sale of digital financial | The audit procedures included the following:
services and other services is recognised | « We evaluated the Company's accounting policies

and accrued with reference to the number pertaining to revenue recognition and assessed
of successful transactions and the terms of compliance of the policies in terms of the applicable
agreements for such service. Accordingly, accounting standards.

revenue amounting to Rs. 44,172.01 lakhs | « With the support of the Information Technology (IT)
have been recognised during the year. specialists, we identified and tested controls over

revenue recognition which focused on whether

5.R. Batlibol & Cu._ LLP. a Limited Liability Partnership with LLP identity No. AAB-4294
Regd, Office : 22, Camac Street, Block 'B', 3rd Floor, Kolkata-700 016
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Key audit matter

How our audit addressed the key audit matter

Given the complexity of the Company's
revenue recognition policies, especially in
the context of the financial technology
industry, there is an inherent risk with
respect to the accuracy and completeness
of the revenue recorded given the
voluminous nature and the variety of service
transactions which are processed on a real
time basis through automated flows,
Accordingly, accuracy and completeness of
revenue have been considered as a key audit
matter.

revenue from sale of digital financial services and
other services was recorded as per the commercials
agreed and number of successful transactions.

We tested on sample basis, and inspected the
underlying customer contracts, tested revenue
calculations and assessed whether the revenue
recognised agreed to the underlying records.
Performed detailed substantive testing on a sample
of revenue transactions to verify the accuracy and
completeness of revenue recognition.

Tested the completeness and accuracy of the data
extracted from the systems on a sample basis and
performed recalculations to verify whether revenue
has been recognized in the correct period.

We have assessed the adequacy of disclosures
included in financial statements in this regard.

Other Information

The Company's Board of Directors is responsible for the other information. The other information
comprises the director’s report in the Annual report, but does not include the financial statements and our
auditor's report thereon. The annual report is expected to be made available to us after the date of this

auditor's report.

Our opinion on the financial statements does not cover the other information and we do not express any

form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other information
and, in doing so, consider whether such other information is materially inconsistent with the financial
statements or our knowledge obtained in the audit or otherwise appears to be materially misstated. When
we read the Annual report, if we conclude that there is a material misstatement therein, we are required
to communicate the matter to those charged with governance.

Responsibility of Management for the Financial Statements

The Company's Board of Directors is responsible for the matters stated in Section 134(5) of the Act with
respect to the preparation of these financial statements that give a true and fair view of the financial
position, financial performance including other comprehensive income, cash flows and changes in equity
of the Company in accordance with the accounting principles generally accepted in India, including the
Indian Accounting Standards (Ind AS) specified under Section 133 of the Act read with the Companies
(Indian Accounting Standards) Rules, 2015, as amended, specified under Section 133 of the Act. This
responsibility also includes maintenance of adequate accounting records in accordance with the provisions
of the Act for safeguarding of the assets of the Company and for preventing and detecting frauds and
other irregularities; selection and application of appropriate accounting policies; making judgments and
estimates that are reasonable and prudent; and the design, implementation and maintenance of adequate
internal financial controls, that were operating effectively for ensuring the accuracy and completeness of
the accounting records, relevant to the preparation and presentation of the financial statements that give
a true and fair view and are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, management is responsible for assessing the Company’s ability to
continue as a going concern, disclosing, as applicable, matters related to going concern and using the
going concern basis of accounting unless management either intends to liqguidate the Company or to cease
operations, or has no realistic alternative but to do so.

The Board of Directors are also responsible for overseeing the Company's financial reporting process.
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Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are
free from material misstatement, whether due to fraud or error, and to issue an auditor's report that
includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an
audit conducted in accordance with SAs will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in the aggregate,
they could reasonably be expected to influence the economic decisions of users taken on the basis of these
financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional
skepticism throughout the audit. We also:

» Identify and assess the risks of material misstatement of the financial statements, whether due to
fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting
a material misstatement resulting from fraud is higher than for one resulting from error, as fraud may
involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal
control.

> Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances. Under Section 143(3)(i) of the Act, we are also responsible
for expressing our opinion on whether the Company has adequate internal financial controls with
reference to financial statements in place and the operating effectiveness of such controls.

» Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

»  Conclude on the appropriateness of management's use of the going concern basis of accounting and,
based on the audit evidence obtained, whether a material uncertainty exists related to events or
conditions that may cast significant doubt on the Company’s ability to continue as a going concern. If
we conclude that a material uncertainty exists, we are required to draw attention in our auditor's
report to the related disclosures in the financial statements or, if such disclosures are inadequate, to
madify our opinion. Our conclusions are based on the audit evidence obtained up to the date of our
auditor's report. However, future events or conditions may cause the Company to cease to continue
as a going concern.

» Evaluate the overall presentation, structure and content of the financial statements, including the
disclosures, and whether the financial statements represent the underlying transactions and events
in @ manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope
and timing of the audit and significant audit findings, including any significant deficiencies in internal
control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and other
matters that may reasonably be thought to bear on our independence, and where applicable, related
safeguards.

From the matters communicated with those charged with governance, we determine those matters that
were of most significance in the audit of the financial statements for the financial year ended March 31,
2026, and are therefore the key audit matters. We describe these matters in our auditor’'s report unless
law or regulation precludes public disclosure about the matter or when, in extremely rare circumstances,
we determine that a matter should not be communicated in our report because the adverse consequences
of doing so would reasonably be expected to outweigh the public interest benefits of such communication.
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Report on Other Legal and Regulatory Requirements

1.

As required by the Companies (Auditor's Report) Order, 2020 (“the Order”), issued by the Central
Government of India in terms of sub-section (11) of Section 143 of the Act, we give in the
“Annexure 1" a statement on the matters specified in paragraphs 3 and 4 of the Order.

As required by Section 143(3) of the Act, we report, to the extent applicable, that:

@

(b)

©

(d)

(e)

()

(@

(h

)

We have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit:

In our opinion, proper hooks of account as required by law have been kept by the Company so far
as it appears from our examination of those books except (ii) as mentioned in note 46, backups of
audit trails for Oracle database being not available for the period from April 01, 2025 to June 23,
2025 and (ijii) for the matter stated in the paragraph (i)(vi) below on reporting under Rule 11(g);

The Balance Sheet, the Statement of Profit and Loss including the Statement of Other
Comprehensive Income, the Cash Flow Statement and Statement of Changes in Equity dealt with
by this Report are in agreement with the books of account:

In our opinion, the aforesaid financial statements comply with the Accounting Standards specified
under Section 133 of the Act, read with Companies (Indian Accounting Standards) Rules, 2015,
as amended, specified under Section 133 of the Act;

On the basis of the written representations received from the directors as on March 31, 2026,
taken on record by the Board of Directors, none of the directors is disqualified as on
March 31, 2026 from being appointed as a director in terms of Section 164 (2) of the Act:

The madification relating to the maintenance of accounts and other matters connected therewith
are as stated in the paragraph (b) above on reporting under Section 143(3)(b) and paragraph
(i)(vi) below on reporting under Rule 11(g);

With respect to the adequacy of the internal financial controls with reference to these financial
statements and the operating effectiveness of such controls, refer to our separate Report in
"Annexure 2" to this report;

In our opinion, the managerial remuneration for the year ended March 31, 2026, has been
paid/provided by the Company to its directors in accordance with the provisions of Section 197
read with Schedule V to the Act;

With respect to the other matters to be included in the Auditor's Report in accordance with Rule 11
of the Companies (Audit and Auditors) Rules, 2014, as amended in our opinion and to the best of
our information and according to the explanations given to us:

i.  The Company has disclosed the impact of pending litigations on its financial position in its
financial statements - Refer Note 33 to the financial statements;

i.  The Company did not have any long-term contracts including derivative contracts for which
there were any material foreseeable losses;

iil.  There were no amounts which were required to be transferred ta the Investor Education and
Protection Fund by the Company.

iv. @) The management has represented that, to the best of its knowledge and belief, as
disclosed in the note 53 to the financial statements, no funds have been advanced or loaned
or invested (either from borrowed funds or share premium or any other sources or kind of
funds) by the Company to or in any other person(s) or entity(ies), including foreign entities
("Intermediaries”), with the understanding, whether recorded in writing or otherwise, that
the Intermediary shall, whether, directly or indirectly lend or invest in other persons or
entities identified in any manner whatsoever by or on behalf of the Company (“Ultimate
Beneficiaries”) or provide any guarantee, security or the like on behalf of the Ultimate
Beneficiaries;
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vi.

b) The management has represented that, to the best of its knowledge and belief, as
disclosed in the note 53 to the financial statements, no funds have been received by the
Company from any person(s) or entity(ies), including foreign entities ("Funding Parties™),
with the understanding, whether recorded in writing or otherwise, that the Company shall,
whether, directly or indirectly, lend or invest in other persons or entities identified in any
manner whatsoever by or on behalf of the Funding Party (“Ultimate Beneficiaries") or
provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries; and

) Based on such audit procedures performed that have been considered reasonable and
appropriate in the circumstances, nothing has come to our notice that has caused us to
believe that the representations under sub-clause (a) and (b) contain any material
misstatement,

The final dividend paid by the Company during the year in respect of the same declared for
the previous year is in accordance with Section 123 of the Act to the extent it applies to
payment of dividend. Further, as stated in note 49 to the financial statements, the Board of
Directors of the Company have proposed final dividend for the year which is subject to the
approval of the members at the ensuing Annual General Meeting; and

Based on our examination which included test checks, the Company has used accounting
software for maintaining its books of account which have a feature of recording audit trail
(edit log) facility for all relevant transactions recorded in the software used by the Company
except that audit trail feature was not enabled till March 26, 2026 for direct changes to SAP
database when using certain access rights as referred to in note 46 to the financial
statements, Further, we did not come across any instance of audit trail feature being
tampered with, in respect of accounting softwares where the audit trail has been enabled.
Additionally, the audit trail of previous year has been preserved by the Company as per the
statutory requirements for record retention from the date of enablement of audit trail for
the respective accounting software except for the period where the audit trail feature was
not enabled as described in note 46 to the financial statements.

For S.R. BATLIBOI & Co. LLP
Chartered Accountants
ICAI Firm registration number: 301003E/E300005

APy

per Anil Gupta

Partner

Membership No.: 087921
UDIN: 26087921LKVWNQ7690
Place: New Delhi

Date: May 12, 2026
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Annexure 1 referred to in paragraph 1 of “Report on other legal and regulatory requirements” of our report of

even date

Re: Spice Money Limited (‘the Company")

In terms of the information and explanations sought by us and given by the Company and the books of account and
records examined by us in the normal course of audit and to the best of our knowledge and belief, we state that:

@® (@) (A)

(B)
(b)

(©

(d)

(e)

(i) (a)

()]

Giii) (a)

(b)

(©

The Company has maintained proper records showing full particulars, including quantitative details
and situation of Property, Plant and Equipment.

The Company has maintained proper records showing full particulars of intangibles assets.

All Property, Plant and Equipment were physically verified by the management in the current year
in accordance with a planned programme of verifying them annually which is reasonable having
regard to the size of the Company and the nature of its assets.

There is no immovable property (other than properties where the Company is the lessee and the
lease agreements are duly executed in favour of the lessee), held by the Company and accordingly,
the requirement to report on clause 3(iXc) of the Order is not applicable to the Company.

The Company has not revalued its Property, Plant and Equipment (including Right of use assets)
or intangible assets during the year ended March 31, 2026.

There are no proceedings initiated or are pending against the Company for holding any benami
property under the Prohibition of Benami Property Transactions Act, 1988 and rules made
thereunder.

The management has conducted physical verification of inventory at reasonable intervals during
the year. In our opinion the coverage and the procedure of such verification by the management
is appropriate. No discrepancies of 10% or more in aggregate for each class of inventory were
noticed on such physical verification.

The Company has been sanctioned working capital limit in excess of Rs. five crores in aggregate
from the banks during the year on the basis of security of fixed deposits held by the Company with
the banks. Based on the records examined by us and sanction letter issued by the banks, the
Company is not required to submit any quarterly returns/statements. The Company does not have
sanctioned working capital limits in excess of Rs. five crores in aggregate from financial institutions
during the year on the basis of security of current assets of the Company.

During the year, the Company has provided a loan to its employees as follows:

(Amount in Rs. lakhs)
o Loans
Aggregate amount granted/provided during the year:
- Employee 40.00
Balance outstanding as at balance sheet date in respect of above cases
- Employee 40.00

During the year, the Company has not provided loans, advances in the nature of loans, stood
guarantee and provided security to Limited Liability Partnerships or any other parties.

During the year, the terms and conditions of the grant of loan to its employee is not prejudicial to
the Company's interest.

In respect of loans granted, the schedule of repayment of principal and payment of interest has
been stipulated, and the repayment or receipts are regular except in the following case:

Name of the Party Amount (Rs. Due date Extent of Remarks, if any
in lakhs) delay
Saket Agarwal 148.16 August 06, 2024 603 days | None
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(d) The following amounts are overdue for more than ninety days from an ex-employee to whom loan has
been granted in an earlier year, and reasonable steps have been taken by the Company for recovery of
the overdue amount of principal and interest.

(e
(f)
(iv)
v)
(i)
(vii) (a
(b
(iii)

Number of Principal Amount Interest Total Overdue Remarks
Cases Overdue Overdue (Rs. in lakhs) (if any)
(Rs. in lakhs)
1 148.16 Nil 148.16 None

There were no loans or advance in the nature of loan granted to companies or any other parties
which was fallen due during the year, that have been renewed or extended or fresh loans granted

to settle the overdues of existing loans given to the same parties.

The Company has not granted any loans or advances in the nature of loans, either repayable on
demand or without specifying any terms or period of repayment to companies, or any other
parties. Accordingly, the requirement to report on clause 3(iii)(f) of the Order is not applicable to

the Company.

There are no loans, investments, guarantees, and security in respect of which provisions of
Sections 185 and 186 of the Companies Act, 2013 are applicable and accordingly, the requirement

to report on clause 3(iv) of the Order is not applicable to the Company.

The Company has neither accepted any deposits from the public nor accepted any amounts which
are deemed to be deposits within the meaning of Sections 73 to 76 of the Companies Act and the
rules made thereunder, to the extent applicable. Accordingly, the requirement to report on clause

3(v) of the Order is not applicable to the Company.

The Central Government has not specified the maintenance of cost records under Section 148(1)
of the Companies Act, 2013, for the products/services of the Company.

Undisputed statutory dues including goods and services tax, provident fund, employees' state
insurance, income-tax and other statutory dues have generally been regularly deposited with the
appropriate authorities though there has been a slight delay in a few cases. According to the
information and explanations given to us and based on audit procedures performed by us, no
undisputed amounts payable in respect of these statutory dues were outstanding, at the year end,
for a period of more than six months from the date they became payable. The provisions relating

to sales tax, service tax and value added taxes are not applicable to the company.

The dues of goods and services tax, provident fund, employees' state insurance, income-tax, sales-
tax, service tax, duty of custom, duty of excise, value added tax, cess, and other statutory dues

have not been deposited on account of any dispute, are as follows:

Name of the Nature of the dues Amount Period to Forum where
statute (Rs lakhs) which the the dispute is
amount pending
relates
Central Goods | Goods and Services 95.76 | FY 2018-19 | Uttarakhand
and Services Tax High Court
Tax Act, 2017
Central Goods | Goods and Services 43.43 | FY 2019-20 | Joint
and Services Tax Commissioner,
Tax Act, 2017 GST State
appellate
authority
Central Goods | Goods and Services 107.64 | FY 2019-20 | State Tax
and Services Tax Officer,
Tax Act, 2017 Uttarakhand

The Company has not surrendered or disclosed any transaction, previously unrecorded in the
books of account, in the tax assessments under the Income Tax Act, 1961 as income during the
year. Accordingly, the requirement to report on clause 3(viii) of the Order is not applicable to the

Company.
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(ix) (@

b

©

(D

(&

)

(€9) (a)

(b

(xi) (a)

(b)

(©

(xii)

(xiii)

(xiv) (@)

(b)

The Company has not defaulted in repayment of loans or other borrowings or in the payment of
interest thereon to any lender.

The Company has not been declared willful defaulter by any bank or financial institution or
government or any government authority.

The Company did not have any term loans outstanding during the year. Hence, the requirement to
report on clause (ix)(c) of the Order is not applicable to the Company.

On an overall examination of the financial statements of the Company, no funds raised on short-
term basis have been used for long-term purposes by the Company.

On an overall examination of the financial statements of the Company, the Company has not taken
any funds from any entity or person on account of or to meet the obligations of its subsidiaries.
The Company does not have any associate or joint venture.

The Company has not raised loans during the year on the pledge of securities held in its
subsidiaries. Hence, the requirement to report on clause (ix)(f) of the Order is not applicable to the
Company. The Company does not have any associate or joint venture.

The Company has not raised any money during the year by way of initial public offer/ further public
offer (including debt instruments). Hence, the requirement to report on clause 3(x)(@) of the Order
is not applicable to the Company.

The Company has not made any preferential allotment or private placement of shares [fully or
partially or optionally convertible debentures during the year under audit and hence, the
requirement to report on clause 3(x)(b) of the Order is not applicable to the Company.

No fraud by the Company and no fraud on the Company has been noticed or reported during the
year except as follows:

As more fully described in Note 50 of the financial statements, the Company has identified a
distributor who has wrongfully obtained credit in his merchant wallet without any actual deposit of
funds. Based on the investigation conducted by the Company, the amount involved is estimated at
Rs. 509.75 lakhs as at March 31, 2026. The Company has initiated necessary steps to recover the
aforesaid amount and has entered into an agreement with the concerned distributor for repayment
of the entire amount over a period of three years. During the year ended March 31, 2026, the
Company has recorded a provision of Rs. 400 lakhs against the receivable of Rs. 509.75 lakhs
based on its best estimate of recovery. Further, the Company has discontinued its process of
providing credit to merchant wallet accounts without verification of actual receipt of funds. The
Company has appointed an independent expert to investigate the matter, including evaluating
aspects related to staff accountability. The aforesaid investigation is currently ongoing.

During the year, no report under sub-section (12) of Section 143 of the Companies Act, 2013 has
been filed by us in Form ADT-4 as prescribed under Rule 13 of Companies (Audit and Auditors)
Rules, 2014 with the Central Government.

As represented to us by the management, there were no whistle blower complaints received by
the Company during the year.

The Company is not a Nidhi Company as per the provisions of the Companies Act, 2013. Therefore,
the requirement to report on clause 3(xii)a), (b) and (c) of the Order are not applicable to the
Company.

Transactions with the related parties are in compliance with Sections 177 and 188 of Companies
Act, 2013 where applicable and the details have been disclosed in the notes to the financial
statements, as required by the applicable accounting standards.

The Company has an internal audit system commensurate with the size and nature of its business.

The internal audit reports of the Company issued till the date of the audit report, for the period
under audit have been considered by us.

The Company has not entered into any non-cash transactions with its directors or persons
connected with its directors and hence requirement to report on clause 3(xv) of the Order is not
applicable to the Company.
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The provisions of Section 45-IA of the Reserve Bank of India Act, 1934 (2 of 1934) are not
applicable to the Company. Accordingly, the requirement to report on clause (xvi)(a) of the Order
is not applicable to the Company.

The Company is not engaged in any Non-Banking Financial or Housing Finance activities.
Accordingly, the requirement to report on clause (xvi)(b) of the Order is not applicable to the
Company.

The Company is not a Core Investment Company as defined in the regulations made by Reserve
Bank of India. Accordingly, the requirement to report on clause 3(xvi) of the Order is not applicable
to the Company.

The Group does not have more than one CIC as part of the Group, hence, the requirement to report
on clause 3(xvi)d) of the Order is not applicable to the Company.

The Company has not incurred cash losses in the current financial year and in the immediately
preceding financial year.

There has been no resignation of the statutory auditors during the year and accordingly
requirement to report on Clause 3(xviii) of the Order is not applicable to the Company.

On the basis of the financial ratios disclosed in note 44 to the financial statements, ageing and
expected dates of realization of financial assets and payment of financial liabilities, other
information accompanying the financial statements, our knowledge of the Board of Directors and
management plans and based on our examination of the evidence supporting the assumptions,
nothing has come to our attention, which causes us to believe that any material uncertainty exists
as on the date of the audit report that Company is not capable of meeting its liabilities existing at
the date of balance sheet as and when they fall due within a period of one year from the balance
sheet date. We, however, state that this is not an assurance as to the future viability of the
Company. We further state that our reporting is based on the facts up to the date of the audit
report and we neither give any guarantee nor any assurance that all liabilities falling due within a
period of one year from the balance sheet date, will get discharged by the Company as and when
they fall due,

In respect of other than ongoing projects, there are no unspent amounts that are required to be
transferred to a fund specified in Schedule VIl of the Companies Act (the Act), in compliance with
second proviso to sub section 5 of Section 135 of the Act. This matter has been disclosed in note
28C to the financial statements.

All amounts that are unspent under sub section (5) of Section 135 of Companies Act, pursuant to
any ongoing project, has been transferred to special account in compliance of with provisions of
sub section (6) of Section 135 of the said Act. This matter has been disclosed in note 28C to the
financial statements.

For S.R. BATLIBOI & Co. LLP
Chartered Accountants
ICAIl Firm registration number: 301003E/E300005

ﬁm@ﬁu&

per Anil Gupta

Partner

Membership No.: 087921
UDIN: 2608792 1LKVWNQ7690
Place: New Delhi

Date: May 12, 2026
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Annexure 2 referred to in paragraph 2(f) under the heading “Report on Other Legal and Regulatory
Reqguirements” of our report of even date

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the
Companies Act, 2013 (“the Act")

We have audited the internal financial controls with reference to financial statements of Spice Money
Limited ("the Company”) as of March 31, 2026, in conjunction with our audit of the financial statements
of the Company for the year ended on that date.

Management’'s Responsibility for Internal Financial Controls

The Company's Management is responsible for establishing and maintaining internal financial controls
based on the internal control over financial reporting criteria established by the Company considering the
essential components of internal control stated in the Guidance Note on Audit of Internal Financial Controls
Over Financial Reporting issued by the Institute of Chartered Accountants of India (“ICAI”). These
responsibilities include the design, implementation and maintenance of adequate internal financial
controls that were operating effectively for ensuring the orderly and efficient conduct of its business,
including adherence to the Company's policies, the safeguarding of its assets, the prevention and detection
of frauds and errors, the accuracy and completeness of the accounting records, and the timely preparation
of reliable financial information, as required under the Companies Act, 2013.

Auditor's Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls with reference to
these financial statements based on our audit. We conducted our audit in accordance with the Guidance
Note on Audit of Internal Financial Controls Over Financial Reporting (the “Guidance Note™) and the
Standards on Auditing, as specified under Section 143(10) of the Act, to the extent applicable to an audit
of internal financial controls, both issued by ICAI. Those Standards and the Guidance Note require that we
comply with ethical requirements and plan and perform the audit to obtain reasonable assurance about
whether adequate internal financial controls with reference to these financial statements was established
and maintained and if such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls with reference to these financial statements and their operating effectiveness. Our audit
of internal financial controls with reference to financial statements included obtaining an understanding
of internal financial controls with reference to these financial statements, assessing the risk that a material
weakness exists, and testing and evaluating the design and operating effectiveness of internal control
based on the assessed risk. The procedures selected depend on the auditor's judgement, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion on the Company's internal financial controls with reference to these financial statements.

Meaning of Internal Financial Controls with Reference to these Financial Statements

A company's internal financial controls with reference to financial statements is a process designed to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with generally accepted accounting principles. A
company's internal financial controls with reference to financial statements includes those policies and
procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly
reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance
that transactions are recorded as necessary to permit preparation of financial statements in accordance
with generally accepted accounting principles, and that receipts and expenditures of the company are
being made only in accordance with authorizations of management and directors of the company; and (3)
provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use,
or disposition of the company's assets that could have a material effect on the financial statements.
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Inherent Limitations of Internal Financial Controls with Reference to Financial Statements

Because of the inherent limitations of internal financial controls with reference to financial statements,
including the possibility of collusion or improper management override of controls, material misstatements
due to error or fraud may occur and not be detected. Also, projections of any evaluation of the internal
financial controls with reference to financial statements to future periods are subject to the risk that the
internal financial control with reference to financial statements may become inadequate because of
changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Qualified Opinion

According to the information and explanations given to us and based on our audit, the following material
weakness as of March 31, 2026: there was a failure of management review control for credit provided to
authorized agents as more fully described in Note 50.

A 'material weakness' is a deficiency, or a combination of deficiencies, in internal financial control with
reference to financial statements, such that there is a reasonable possibility that a material misstatement
of the company's annual or interim financial statements will not be prevented or detected on a timely basis.

In our opinion, except for the possible effects of the material weakness described above on the
achievement of the objectives of the control criteria, the Company has maintained, in all material respects,
adequate internal financial controls with reference to these financial statements and such internal financial
controls with reference to financial statements were operating effectively as of March 31, 2026, based on
the internal control over financial reporting criteria established by the Company considering the essential
components of internal control stated in the Guidance Note issued by the ICAI.

For S.R. BATLIBOI & Co. LLP
Chartered Accountants
ICAI Firm registration number: 301003E/E300005

= Gufp’l.p

per Anil Gupta

Partner

Membership No.: 087921
UDIN: 26087921LKVWNQ7690
Place: New Delhi

Date: May 12, 2026
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Regd. Office: JA-122, 1st Floor, DLF Tower - A, Jasola District Centre, New Delhi, India, 110025
Balance Sheet as at March 31, 2026

(Rs. in lakhs unless otherwise stated)

Particulars Note As at As at
March 31, 2026 March 31, 2025

Assets
Non-current assets

Property, plant and equipment 3 348.18 400.89
Capital work-in-progress 3 1.623.25 -
Intangible assets 4 314.32 599,83
Intangible assets under development 4 286.71 64.00
Right of use of assets 5 2.085.04 211.38
Financial assets

Investments 6 6,276.99 6.276.99

Other financial assets 8 5.219.87 1,095.69
Non current tax assets (net) 13.24 13.24
Deferred tax assets (net) 29 811.75 487.66
Other non-current assets 9 14.68 13.46
Total non-current assets 16,994.03 9,163.14
Current assets
Inventories 10 50.42 112.89
Financial assets

Trade receivables 11 2,923.76 2,741.39

Cash and cash equivalents 12 20,818.48 18,985.83

Bank balances other than above 13 12,030.62 16,381.23

Loans 7 188.16 168.16

Other financial assets 8 16,113.59 10,271.21
Current tax assets 427.65 344.79
Other current assets 9 4,614.55 4,735.70
Total current assets 57,167.23 53,741.20
Total assets 74,161.26 62,904.33
Equity and liabilities
Equity
Equity share capital 14 4,487.20 4,487.20
Other equity 15 10,634.13 8,271.88
Total equity 15,121.33 12,759.08
Liabilities
Non-current liabilities
Financial liabilities

Lease liabilitics 5 2.344.09 166.53
Other non-current liabilities 17 147.40 125.07
Provisions 18 1,302.53 749.50
Total non-current liabilities 3,794.02 1,041.10
Current liabilities
Financial liabilities

Borrowings 16 9.664.16 10.098.01

Lease liabilities 5 107.78 51.65

Trade payables 19

- total outstanding dues of micro enterprises & small enterprises; and 9.68 15.10
- total outstanding dues of creditors other than micro enterprises & small enterprises 1,550.20 1,490.02

Other financial liabilities 20 3,493.17 2,247.34
Other current liabilities 17 40,133.17 35.044.24
Provisions 18 287.75 157.79
Total current liabilities 55,245.91 49,104.15
Total liabilities 59,039.94 50,145.25
Total equity and liabilities ) 74,161.26 62,904.33
Summary of material accounting policies 2
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As per gur report of even date Fr and oA behalf of the Board of Spice Maney Limited c_‘f;’ " /
For S8.R. Batliboi & Co. LLP

Chartered Accountants
ICA] Firm Remstranon No 300003E/E3NNINS

Dilin, i Sunil Kumar Kapoor
Chugll Executive Officer Whaole-Time Director and CFO
by Place. Nowda DIN: (15322540
Pljce Noida
' A .
ner Anil Gupta — k\\
Partner Srikrishna Narasimhan Paikai Arorn {.
Membershin No 087921 Darcetor Companv Secretary
Place Nuew Delln DIN 07175251 Mem No  ACS- 26414
Date Mav 12,2026 Place Noida Place Noda
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Spice Money Limited
CIN-U64199DL2000PLC104989

Regd. Office: JA-122, 1st Floor, DLF Tower - A, Jasola District Centre, New Delhi, India, 110025

Statement of Profit and Loss for the year ended March 31, 2026
(Rs. in lakhs unless otherwise stated)

For the year ended

For the year ended

Particulars Note March 31, 2026 March 31, 2025
Income
Revenue from operations 21 46,464.56 44,847.55
Other income 22 1,995.60 1,911.57
Total income 48,460.16 46,759.12
Expenses
Purchase of traded goods 1,553.23 1,503.27
Changes in inventories of traded 23 62.47 97.28
Service & commission charges 24 24,732.88 25,448.97
Employee benefits expense 25 10,372.43 10,066.17
Finance costs 26 573.81 497.06
Depreciation and amortisation expenses 27 813.74 405.87
Other expenses 28 7,074.96 6,667.62
Total expenses 45,183.52 44,686.24
Profit before exceptional items and tax 3,276.65 2,072.89
Exceptional items 47 327.06 -
Profit before tax 2,949.58 2,072.89
Tax expenses 29
Current tax
-Current year 1,134.02 486.84
-Adjustment of tax related to earlier vears (10.54) 13.24
Deferred tax
-Current year (338.91) 106.32
-Adjustment of tax related to earlier years 10.75 (15.90)
Income tax expense 795.32 590.50
Profit for the year 2,154.26 1,482.39
Other comprehensive income
Re-measurement gains/(losses) on defined benefit plans 16.07 10.08
Income tax effect (4.04) (2.54)
Total other comprehensive income, net of tax 12.03 7.54
Total comprehensive income/(loss) for the year, net of tax 2,166.29 1,489.93
Earnings per cquity share (nominal value of share is Rs 10)
Basic (In Rs.) 30 4.80 3.34
Diluted (In Rs.) 30 4.65 3.24
Summary of Material accounting policies 2
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As per our report of even date

For 5.R. Batliboi & Co. LLP

Chartered Accountants

ICAL Fitm Remstration No 30 1H3E/E00003

on behalf of the Board of Spice Money Limited (;/‘/f//v

Sunil Kumar Kanoor
Executive Officer Wihole-Time Dircctor and CFO

- Place Moida DIN- 05322540

ace Moida
ner Anil Gupta - 4 A — vhcy;
Partner H \'»\ i
Membership No 087921 Srikrishna Narasimhan Pankai Arora ==

Director Companv Seeretary

Place New Delln DIN- 07175251 Mem No - ACS- 26414
Date Mav 12, 2026 Place Noida Place Noida
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Spice Money Limited

CIN-U64199DL2000PLC104989

Regd. Office: JA-122, 1st Floor, DLF Tower - A, Jasola District Centre, New Delhi, India, 110025
Statement of cash flows for the year ended March 31,2026

5 For the year ended For the year ended
Patkicalurs Nots March 31,2026 March 31, 2025
Cash flows from operating activities
Profit before tax 2949 58 2,072.89
Adjustments to reconcile profit before tax to net cash flows:
Net gain on sale of v, plant and equi 22 - (0.38)
Depreciation and amortisation expenses 27 £13.74 405 87
Property, plant and equipment written off 28 - 1.20
Allowance for expected credit loss 28 46524 156,99
Bad debts/advances written off 28 97.03 2851
Interest income 22 (1,968 88) (1,840.68)
Interest income on unwinding of security deposits 22 (3.67) (0.52)
Share based payment expense 25 195.99 31812
Finance cost 26 573.81 497.06
Operating profit before working capital changes 3,122.84 1,645.06
Working capital adjustments:
(Increase) in trade receivables (195.58) (604.25)
Decrease in inventories 62.47 97.28
(Increase) in financial and other assets (931.29) (4,075.77)
Increase in liabilities and provisions 65,525.53 4,991 83
Cash flows from operations 8,583.97 2,054.15
Income taxes (paid)/ refund (net) (1.206.34) 99.44
Net cash flows from aperating activities (A) 7377.63 2,153.59
Cash flows from investing activities
Purchase of property, plant and equipment (including intangible assets (1,601.43) (581.56)
and intangible assets under development)
Proceeds from sale of property, plant and eguipment - 285
(Increase) in bank balances other than cash and cash equivalents {5,112.38) (489.11)
Interest received 2.028.05 1,855.29
Net cash flows (used in)/ from investing activities (B) {4,685.76) 78747
Cash flows from financing activities
Proceeds from Calls in arrears - 270.00
Payment of lease liabilities (67.70) (36.92)
Proceeds from short term borrowings (net) 524 51 5,004 .87
Dividend paid on Non-Convertible Redeemable Preference Shares (128.22) (160.21)
Redemption of preference shares (1,000,00} (500.00)
Finance cost (187.81}) (264.36)
Net cash flows (used in)/ from financing activities {C) (859.22) 4,403.39
Net increase in cash & cash equivalents (A+B+C) ’ 1,832.65 734445
Cash & cash equivalents at the beginning of the vear 18,985.83 11,641 39
Cash & cash equivalents at the end of the year 20,818.48 18,985.83
Components of cash & cash equivalents:
Cash on hand* 12 0.00 0.00
Cheques in hand 12 64.69 4208
Balances with banks:
On current aceounts 12 19,692.79 18,942 85
Deposits with original maturity of less than 3 months 12 1,061.00 -
20,818.48 18,985.84
*less than one thousand.
Notes:
m ash Flows”:
Fefercan Anterset Aconuesd b Lease Liabilities  Bank Overdraft Total
Shares not due
As at 1 Aopril 2024 2,839.65 28.29 15.48 2.576.29 5.459.70
Cash flows movement:
Net proceeds/(Repavment) of liabilities (500.00) - (36.92) 5.094.87 4,557.95
Interest Paid (160.21) (264.36) - - (424.5T)
Non-cash flows movement:
Additions 227.51 - 227.51
Interest expenses 247.40 23755 12.11 - 497.06
A 31, 2025 2,426.84 1.48 218.18 7.671.16 10,317.66
As at Ist April 2025 2.426.84 1.48 218.18 7.671.16 10.317.66
Cash flows movement:
Net proceeds/(Repayment) of liabilities 1,000,000 - (67.70) 524.51 (543.19)
Interest Paid (128.22) (187.81) - - (316.03)
Non-cash flows movement:
Additions 2.083.78 - 2.083.78
Interest expenses/Finance Cost 169.86 186.33 217.62 - 573.81
As at March 31,2026 1.468.48 - 245187 BIOS6S 1211603

-179 -



b} The above Statement of Cash Flows has been prepared under the “Indirect Method "as set out in Ind AS - 7 “Statement of Cash Flows”
¢} Figures for the previous year have been regrouped/rearranged wherever considered necessary.
d) The accompanving notes form an internal part of the financial statements,

As per our repont of even date

For S.R. Batliboi & Co., LLP

Chartered Accountants

ICAI Firm Registration No. 301003E/E300005

or ang’on behalf of the Board of Spice Money Limi

QV

Dilp Modi Sunil Kumar Kapoor
Chfef Executive Officer Whole-Time Director and CFO

M 1{; Place: Noida DIN: 05322540
Place: Noida

P~
Srikrishna Narasimhan Pdnkaj AfiFa «

Anil Gupta
Partner

Membership No.: 087921 Director Company Secretary
DIN: 07175251 Mem. No. : ACS- 26414
Place' New Delhi Place: Noida Place: Noida

Date: Mav 12, 2026
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Spice Money Limited
CIN-U64199DL2000PLC104989
Regd. Offices JA-122, 1st Floor, DLF Tower = A, Jusols District Centre, New Delhi, India, 110025
Statement of Changes in Equity for the year ended March 31, 2026
(Rs. in lakhs unless otherwise stated)

A

]

Fo

Equity Share Capital
For the year ended March 31, 2026;

Ordinary Equity shares of Rs. 10 each Issued, subscribed and fully paid
At April 1, 2025

Changes in equity share capital due 1o prior period errors

Restated balance at the begining of current reparting period

Issue of share capital

At March 31. 2026

Tssued, subscribed and fully paid up shares

Class B Shares; Equity shares of Rs. 10 each and paid un Rs 10 cach
At April 1, 2025

Changes in equity share eapital dug fo prior penod errors

Restated balance at the begining of current reporting period
Receipt of calls in arrears

At March 31, 2026

For the year ended March 31, 2025:

Ordinary Fquity shares of Rs. 1D each Issued, subscribed and fully paid
Al April 1, 2024

Changes in egquity share capital due to prior period errors

Restated balance at the hegining of current reporting period

[ssue of share capital

At March 31, 2025

Isswed, subscribed and partly paid up shares

Class B Shares: Equity shares of Rs. 10 each and paid up Rs. | each
At April 1, 2024

Changes i equily share capital due to prior penod errors

R: d balance at the b ing of current reporting period
Receipt of calls in arrears

Al March 31, 2025

Total Equity Share Capital as at March 31, 2026
Tutal Equity Share Capital as at March 31, 2028

Oither equity

r the year ended March 31, 2026

No. of shares
4.40,02,975

Amount
440030

4,40,02.975 4,400.30
140,02,978 4.400,30
No, of shares Amount
8,69,030 8690
8,069,030 B6.50
8,69,030 B6.90

No, of shares Amount
4,40,02,975 4.400.30
440.02,975 #400.30
4,40,02,975 4,400.30
69,030 560
8,639,030 8.69

- 78.21

8,69,030 B6.90
4,48,72,005 4,487.20
4,48,72,005 4,487.20

Reserve and surplus

Fo

Partidulars Securities Shau.bnr back Capital) Share Based Payment| o\ 0] Retainer D::z:;:gr' Tatal
[} reserve Reserve, Reserve) earnings|
Reserve|

Balance as al 1 April 2025 354341 31187 (429.65) 696,49 1,000,00 1,984.69 165.07 8.271.88
Changes in accounting policy or prior period errors. - - - = 3 - - -
Restated balance as at April 1, 2025 3,543.41 311.87 (419.65) 696,49 1.000.00 2,984.69 165,07 £,271.58
Tatal comprehensive income for the year

Profit for the year = 3 i 2,154 36 2,154,26
Other comprehensive income - - - 12.03 - 12.03
Tatal comprehensive income - - - - - 2,166,29 - 1,16629
Share based payments - - - 195.99 - - - 195.99
Share based pavment reserve transferred to equity (net of tax) - - (013 0.10 - [0.03)
On account of redemption of NCRPS (refer note 48) - - - - 1,000.00 (928.23) (T1.7T) -
Balance as at March 31, 2026 3,543.41 311.87 (429.65) $92.3% 2,000.00 4,222 88 93,30 10,634, 13
r the year ended March 31, 2025

Reserve and surplus
Particulars Stcuritiesl  Share buy back Capital| - Share Based Paymens] SOl Retained D::fh:r;:" Total
[} reserve 1 Res I Resivvie enrnings|

Balance as at 1 April 2024 3,351.62 311.87 (429.65) 395,01 500,00 1,946,42 100,95 6,276,123
Changes in accounting policy or prior period ermors - - - - - - - i
Restated balance as at April 1, 2024 335162 311,87 (429.65) 395,02 500.00 1,946.42 100,95 6,276.23
Total comprehensive income for the year

Profit for the year - - 1,482.39 - 1,482.39
Other comprehensive income - - - - .54 - 7.54
Total eomprehensive income - - - - - 1,489.93 - 1,489.93
Receipt of calls in arrears egainst class B shares 191.79 - - - - - - 191,79
Share based payments - - - Jea2 - - - 3512
Share based payment reserve tramslerred 1o equity (el of lax) - - = (16,65} - 12.46 - (4.1%)
On account of redemption of NCRPS (refer note 48) - - = - 500.00 (464.12) (35.38) .
Balance as at March 31, 2025 3,543.41 311,87 (429.65) 69649 1,000.00 2,954.6% 165.07 8,271.88
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Spice Maney Limited

CIN-U64 199D L2000PLCI 04989

Regd. Office: JA-122, 15t Flaar, DLF Tower - A, Jasola District Centre, New Delhi, India, 1 10025
Statement of Changes in Equity for the year ended March 31, 2026

(Rs. in lukhs unless otherwise stated)

B Other equity (continued)
(1) 5 acepunt rep amount of recenved on issue of shares to sharcholders at a price more than its face value and can be unlized in with the fthe C ies Act, 2013,

fu Share buy bock reserve account rprescats amount transferred from rtained eamings aceount on cancellzicn of equity shares bought back pursuant to buy back scheme and can be utlized n accordance withthe provisions of
the Companies Azt 2011 3

{m] Capital reserve represents resenve ereated persuant 1o Schome of Arrangement effective in carlier vears and can be utilized i accordance with the provisions of the Companies Act. 2013,

(1) Share based payment reserve relates to stock options granted to cnplovers under Emploves Stock Oprion Plan 2015 and shall be transfermed to securitics premium account/retamed carmings on excercise/cancellation of
options {Refer nole no 32)

¥) Retaned carmings are grofits camed by the Company after ransfer to capital redemplion reserve and pavment of didend to sharehelders

(1) Deemed capital contribution 1s the portion of preference share capnal created in accordance with Ind AS 109 ansng on account of preference shares issued o the holding company
(v Section 33 of The Companics Act. 2013 requircs that where prefierence shares an: redecmed out of the profits of the company. there shall, out of such profits, be transferred. a sum equal to the nominal amount of the shares to
be redewmed. 10 3 reserve, fo be called the Capital Redemprion Reserve Account. and the provisions of the Act relating to reduction of share capital of a company shall, excepl as provided i this scction, apply as if the Capital
Redemprion Reserve Acconnt wene pand-up share capital of the Company

The accompanyvirg notes fam an mtermal part of the financial statements
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For S.R. Batliboi & Co. LLP /
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- Dili i Sunil Kumar Kapoor
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Partner Srikrishna Narasimhan Pahkaj Arorf = o
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Date May |2 2026
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1. Reporting Entity

Spice Money Limited (CIN-U64199DL2000PLC104989) (“the Company™) is a public Company domiciled
in India and is incorporated under the provisions of the Companies Act applicable in India.
Spice Money is one of India’s largest tech-enabled Hyper Local Payments Network offering various
services like Cash Deposit, Cash Withdrawal, Balance Inquiry, Bill Payments, Aadhaar Enabled Services,
Air Time Recharge, POS Services, Railway Ticketing Services, Cash Management Services etc. through
its authorized agents.

During the previous year, the registered office of the Company has been shifted to JA-122, 1st Floor, DLF
Tower - A, Jasola District Centre, Jamia Nagar, New Delhi, India, 110025 from 622, 6th Floor, DLF Tower,
Jasola District centre, New Delhi-110025.

2. Material Accounting Policies
2.1 Status of Compliance:

The financial statements of the Company have been prepared in accordance with Indian Accounting
Standards (Ind AS) prescribed under Section 133 of the Companies Act 2013, read with Companies (Indian
Accounting Standard) Rules, 2015 as amended from time to time.

The financial statements have been prepared on accrual and going concern basis. The accounting policies
are applied consistently to all the periods presented in the financial statements except where a newly issued
Ind AS is initially adopted or a revision to an existing accounting standard required a change in the
accounting policy hitherto in use.

The Board of Directors approved the financial statements for the year ended March 31, 2026 and authorised
for issue on May 12, 2026. The financial statements once approved by the Board of directors needs to be
adopted by the shareholders at the annual general meeting of the Company. The Board of directors can
withdraw and re-issue the financial statements so adopted only in specific cases such as non-compliance
with the applicable accounting standards, with the approval of Tribunal, after following the appropriate
procedure as per Companies Act, 2013.

2.2 Basis of preparation

The financial statements have been prepared under the historical cost convention, except for the following
measured at fair value:

- Financial instruments

- Defined benefit plans and other long-term employee benefits

- Share based payments

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date, regardless of whether that price is directly
observable or estimated using another valuation technique. In estimating the fair value of an asset or a
liability, the Company takes into account the characteristics of the asset or liability, if market participants
would take those characteristics into account when pricing the asset or liability at the measurement date.

GONEPX
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Fair value for measurement and/or disclosure purposes in these financial statements is determined on such
a basis, except for leasing transactions that are within the scope of Ind AS 116 — Leases, and measurements
that have some similarities to fair value but are not fair value, such as net realisable value in Ind AS 2 —
Inventories or value in use in Ind AS 36 — Impairment of Assets.

2.3. Functional and presentation currency

These financial statements are presented in Indian National Rupee (‘¥’), which is the Company’s functional
currency. All amounts have been rounded to the nearest lakhs (% 00,000), except when otherwise indicated.

2.4 Summary of Material Accounting Policies

The material accounting policies applied by the Company in the preparation of its financial statements are
listed below. Such accounting policies have been applied consistently to all the periods presented in these
financial statements, unless otherwise indicated.

A. Current versus non-current classification

The Company segregates assets and liabilities into current and non-current categories for presentation in
the balance sheet after considering its normal operating cycle and other criteria set out in Ind AS 1,
“Presentation of Financial Statements”. For this purpose, current assets and liabilities include the current
portion of non-current assets and liabilities respectively. Deferred tax assets and liabilities are always
classified as non-current.

The operating cycle is the time between the acquisition of assets for processing and their realisation in cash
and cash equivalents. Based on the time involved between the acquisition of assets for processing and their
realization in cash and cash equivalents, the Company has identified twelve months as its operating cycle
for determining current and non-current classification of assets and liabilities in the balance sheet.

B. Property, plant, and equipment

Items of Property, plant and equipment are stated at cost of acquisition or construction less accumulated
depreciation and accumulated impairment losses, if any. For this purpose, cost includes deemed cost which
represents the carrying value of property, plant and equipment recognised as at 1st April, 2015 measured
as per the previous Generally Accepted Accounting Principles (GAAP). Cost includes all direct costs and
expenditures incurred to bring the asset to its working condition and location for its intended use. Borrowing
costs incurred during the period of construction is capitalised as part of cost of qualifying asset.

An item of property, plant and equipment is recognised as an asset if it is probable that future economic
benefits associated with the item will flow to the Company and its cost can be measured reliably. This
recognition principle is applied to costs incurred initially to acquire an item of property, plant and equipment
and also to costs incurred subsequently to add to, replace part of. All other repair and maintenance costs,
including regular servicing, are recognised in the statement of profit and loss as incurred. When a
replacement occurs, the carrying value of the replaced part is derecognised. Where an item of property,
plant and equipment comprises major components having different useful lives, these components are
accounted for as separate items.
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Capital work in progress is stated at cost, net of accumulated impairment loss, if any.

The gain or loss arising on disposal of an item of property, plant and equipment is determined as the
difference between sale proceeds and carrying value of such item, and is recognised in the statement of
profit and loss.

C. Intangible assets

Intangible assets acquired separately arc measured on initial recognition at cost. Following initial
recognition, intangible assets are stated at cost of acquisition or development less accumulated amortisation
and accumulated impairment losses, if any. For this purpose, cost includes deemed cost which represents
the carrying value of intangible assets recognised as at Ist April, 2015 measured as per the previous
Generally Accepted Accounting Principles (GAAP). Internally generated intangibles, excluding capitalised
development costs, are not capitalised and the related expenditure is reflected in profit or loss in the period
in which the expenditure is incurred.

Software (Inhouse Developed) product development costs are capitalized as incurred if technical and
commercial feasibility of the project is demonstrated, future economic benefits are probable, the Company
has an intention and ability to complete and use or sell the software and the costs can be measured reliably.
The costs which can be capitalized include material cost, employee benefits and other overhead cost that
are directly attributable to preparing the asset for its intended use.

The Company capitalizes intangible asset under development for a project in accordance with its accounting
policy. Initial capitalization of costs is based on management’s judgement that technological and economic
feasibility is confirmed, usually when a product development project has reached a defined milestone
according to an established project management model.

D. Depreciation and amortisation of property, plant and equipment and intangible assets
Depreciation on all assets commences from the dates the assets are available for their intended use and are
spread over their estimated useful economic lives. The estimated useful lives of assets and residual values

arc regularly reviewed and, when necessary, are revised.

Depreciation is provided on straight line basis over the estimated useful lives of the assets as follows:

Nature Useful Life of Assets

- Data Processing Machines -

Servers 2-5 years

Computers 3 years
- Furniture and Fittings: 7 years
- Office Equipment (excluding mobile handsets) 5 years
- Mobile Handsets: 3 years
- Payment Devices (Pin pad) 3 years

- Vehicles 8 years
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The Company, based on technical assessment and management estimate, depreciates certain items of data
processing machines, furniture and fixtures over estimated useful lives which are different from the useful
life prescribed in Schedule II to the Companies Act, 2013. The management believes that these estimated
useful lives are realistic and reflect fair approximation of the period over which the assets are likely to be
used.

The estimated useful life of an identifiable intangible asset is based on a number of factors including the
effects of obsolescence, demand, competition, and other economic factors (such as the stability of the
industry, and known technological advances), and the level of maintenance expenditures required to obtain
the expected future cash flows from the asset.

Intangible assets are amortized over their respective individual estimated useful lives on a straight-line
basis, from the date that they are available for use. In case of computer software, the Company has estimated
useful life of five years or less.

Intangible assets Estimated useful life
Computer software (Office) 3 Years
Computer software (Site) 5 Years
In-house developed software 5 Years

E. Borrowing Costs

The Company expense out all borrowing costs in the period in which they occur. Borrowing costs consist
of interest and other costs that an entity incurs in connection with the borrowing of funds.

F. Impairment of non-financial assets

The Company assesses, at each reporting date, whether there is an indication that an asset may be impaired.
If any indication exists, or when annual impairment testing for an asset is required, the Company estimates
the asset’s recoverable amount. An asset’s recoverable amount is the higher of an assets or cash-generating
unit’s (CGU) fair value less costs of disposal and its value in use. Recoverable amount is determined for an
individual asset, unless the asset does not generate cash inflows that are largely independent of those from
other assets or groups of assets. When the carrying amount of an asset or CGU exceeds its recoverable
amount, the asset is considered impaired and is written down to its recoverable amount.

In assessing value in use, the estimated future cash flows are discounted to their present value using a pre-
tax discount rate that reflects current market assessments of the time value of money and the risks specific
to the asset. In determining fair value less costs of disposal, recent market transactions are taken into
account. [f no such transactions can be identified, an appropriate valuation model is used. These calculations
are corroborated by valuation multiples, quoted share prices for publicly traded companies or other
available fair value indicators.

Impairment losses of continuing operations, including impairment on inventories, are recognised in the
statement of profit and loss.
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For assets an assessment is made at each reporting date to determine whether there is an indication that
previously recognised impairment losses no longer exist or have decreased. If such indication exists, the
Company estimates the asset’s or CGU’s recoverable amount. A previously recognised impairment loss is
reversed only if there has been a change in the assumptions used to determine the asset’s recoverable
amount since the last impairment loss was recognised. The reversal is limited so that the carrying amount
of the asset does not exceed its recoverable amount, nor exceed the carrying amount that would have been
determined, net of depreciation, had no impairment loss been recognised for the asset in prior years. Such
reversal is recognised in the Statement of Profit and Loss.

G. Inventories
Inventories are valued at lower of cost and net realisable value.
Costs incurred in bringing each product to its present location and condition are accounted for as follows:

Traded goods: cost includes cost of purchase and other costs, net of GST Input Credit, incurred in bringing
the inventories to their present location and condition. Cost is determined on FIFO Basis.

Net realisable value is the estimated selling price in the ordinary course of business, less the estimated
costs necessary to make the sale.

Provision for cost of obsolescence and other anticipated losses, wherever considered necessary, are
recognised in the books of account.

H. Revenue from contract with customers

The Company is in the business of providing business correspondence services through fintech platform
such as AEPS, Domestic Money Transfers, Cash management services, etc. and other digital financial
services. Company also is also having licenses from government authorities such as IRCTC, NPCI, etc. for
providing services through digital platform.

Revenue from services is recognized when the control in services is transferred as per the terms of the
agreement with business partners i.e. as and when services are rendered.

e.g. Revenue from digital financial services and other services such as domestic money transfer (DMT),
AEPS, BBPS, CMS, Top up recharges etc. are recognized when the services are actually rendered on real
time basis. Revenues are disclosed net of the Goods and Services Tax charged on such services. Any amount
unbilled as on year end is shown as trade receivables where the amount is recoverable from the customer
without any future performance obligation and the Company has unconditional right over such
consideration.

I. Interest income

Interest income from a financial asset is recognised when it is probable that the cconomic benefits will flow
to the Company and the amount of income can be measured relidbly. Interest income is accrued on a time
proportionate basis, by reference to the principal outstanding and at the effective interest rate applicable,
which is the rate that exactly discounts estimated future cash receipts through the expected life of the
financial asset to that asset's net carrying amount on initial recognition.
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J. Income Taxes
Tax expense comprises current tax expense and deferred tax.

Current tax

Current tax assets and liabilities are measured at the amount expected to be recovered from or paid to the
taxation authorities. The tax rates and tax laws used to compute the amount are those that are enacted or
substantively enacted, at the reporting date.

Current tax relating to items recognised outside statement of profit or loss is recognised outside statement
of profit or loss (either in other comprehensive income or in equity). Current tax items are recognised in
correlation to the underlying transaction either in OCI or directly in equity. Management periodically
evaluates positions taken in the tax returns with respect to situations in which applicable tax regulations are
subject to interpretation and establishes provisions where appropriate.

Current tax assets is offset against current tax liabilities if, and only if, a legally enforceable right exists to
set off the recognised amounts and there is an intention either to settle on a net basis, or to realise the asset
and settle the liability simultaneously.

Deferred tax
Deferred tax is provided using the balance sheet approach on temporary differences between the tax base
of assets and liabilities and their carrying amounts for financial reporting purposes at the reporting date.

Deferred tax assets are recognised for all deductible temporary differences, the carry forward of unused tax
credits and any unused tax losses. Deferred tax assets are recognised to the extent that it is probable that
taxable profit will be available against which the deductible temporary differences, and the carry forward
of unused tax credits and unused tax losses can be utilised. Deferred tax liabilities are generally recognised
for all the taxable temporary differences.

The carrying amount of deferred tax assets is reviewed at each reporting date and reduced to the extent that
it is no longer probable that sufficient taxable profit will be available to allow all or part of the deferred tax
asset to be utilised. Unrecognised deferred tax assets are re-assessed at each reporting date and are
recognised to the extent that it has become probable that future taxable profits will allow the deferred tax
asset to be recovered.

Deferred tax assets and liabilities are measured at the tax rates that are expected to apply in the year when
the asset is realised or the liability is settled, based on tax rates (and tax laws) that have been enacted or
substantively enacted at the reporting date.

Deferred tax relating to items recognised outside statement of profit or loss is recognised outside statement
of profit or loss (either in other comprehensive income or in equity). Deferred tax items are recognised in
correlation to the underlying transaction either in OCI or directly in equity.

Deferred tax assets and deferred tax liabilities are offset if a legally enforceable right exists to set off current
tax assets against current tax liabilities and the deferred taxes relate to the same taxable entity and the same
taxation authority.
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K. Employee benefits

Short-term benefits .
The undiscounted amount of short-term employee benefits expected to be paid in exchange for the service
rendered by employees are recognised during the period when the employee renders the services.

Defined contribution plans

Retirement benefit in the form of provident fund is a defined contribution scheme. The Company has no
obligation, other than the contribution payable to the provident fund. The Company recognizes contribution
payable to the provident fund scheme and State Plans namely Employees' State Insurance Fund, as an
expense, when an employee renders the related service. The Company’s contribution to Provident Fund is
made in accordance with the Statute and are recognised as an expense when employees have rendered
services entitling them to the contribution.

Defined benefits plans

The Company operates a defined benefit gratuity plan in India, which requires contributions to be made to
a separately administered fund. Gratuity is a defined benefit obligation. The cost of providing benefits under
the defined benefit plan is determined using the projected unit credit method by actuarial valuer at each
reporting date. In respect of post-retirement benefit re-measurements comprising of actuarial gains and
losses, the effect of the asset ceiling, excluding amounts included in net interest on the net defined benefit
liability and the return on plan assets, are recognised immediately in the balance sheet with a corresponding
debit or credit to retained earnings through OCI in the period in which they occur. Re-measurements are
not reclassified to statement of profit or loss in subsequent periods. Past service cost is recognised as an
expense when the plan amendment or curtailment occurs or when any related restructuring costs or
termination benefits are recognised, whichever is earlier.

Other long-term benefits
Accumulated leave, which is expected to be utilized within the next twelve months, is treated as short-term
employee benefit. The Company measures the expected cost of such absences as the additional amount that
it expects to pay as a result of the unused entitlement that has accumulated at the balance sheet date. The
Company recognizes expected cost of short-term employee benefit as an expense, when an employee
renders the related service.

The Company treats accumulated leave expected to be carried forward beyond twelve months, as long-term
employee benefit for measurement purposes. Such long-term compensated absences are provided for based
on the actuarial valuation using the projected unit credit method at the reporting date. Remeasurement gains/
losses on the compensated absences are immediately taken to the statement of profit and loss and are not
deferred.

Shared Based Payments _
The Company recognises compensation expense or cost relating to share-based payment in statement of

profit and loss using fair value in accordance with Ind AS 102, "Share-based Payment".
"The Company initially measures the cost of equity-settled transactions with employees using Black and
Scholes model to determine the fair value of the liability incurred. That cost is recognised, together with a
corresponding increase in share-based payment (SBP) reserves in equity, over the period in which the
performance and/or service conditions are fulfilled in employee benefits expense.
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The cumulative expense recognised for equity-settled transactions at each reporting date until the vesting
date reflects the extent to which the vesting period has expired and the Company’s best estimate of the
number of equity instruments that will ultimately vest. The expense or credit in the statement of profit and
loss for a period represents the movement in cumulative expense recognised as at the beginning and end of
that period and is recognised in employee benefits expense.

Estimating fair value for share-based payment transactions requires determination of the most appropriate
valuation model, which is dependent on the terms and conditions of the grant. Vesting conditions, other
than market conditions i.e. performance based condition are not taken into account when estimating the fair
value. This estimate also requires determination of the most appropriate inputs to the valuation model
including the expected life of the share option, volatility and dividend yield and making assumptions about
them. The assumptions and models used for estimating fair value for share-based payment transactions are
disclosed in note 32.

When the terms of an equity-settled award are modified, the minimum expense recognised is the grant date
fair value of the unmodified award, provided the original vesting terms of the award are met. An additional
expense, measured as at the date of modification, is recognised for any modification that increases the total
fair value of the share-based payment transaction, or is otherwise beneficial to the employee. Where an
award is cancelled by the entity or by the counterparty, any remaining element of the fair value of the award
is expensed immediately through profit or loss.

The dilutive effect of outstanding options is reflected as additional share dilution in the computation of
diluted earnings per share.

L. Leases

The Company assesses if a contract is or contains a lease at inception of the contract. A contract is, or
contains, a lease if the contract conveys the right to control the use of an identified asset for a period time
in exchange for consideration.

Company as a lessee

The Company recognizes a right-of-use asset and a lease liability at the commencement date, except for
short-term leases of twelve months, which are expensed in the statement of operations on a straight-line
basis over the lease term. The Company recognises lease liabilities to make lease payments and right-of-
use assets representing the right to use the underlying assets.

Right-of-use assets

The Company recognises right-of-use assets at the commencement date of the lease (i.e., the date the
underlying asset is available for use). Right-of-use assets are measured at cost, less any accumulated
depreciation and impairment losses, and adjusted for any remeasurement of lease liabilities. The cost of
right-of-use assets includes the amount of lease liabilities recognised, initial direct costs incurred, and lease
payments made at or before the commencement date less any lease incentives received. Right-of-use assets
are depreciated on a straight-line basis over the shorter of the lease term and the estimated useful lives of
the assets, as follows:

- Buildings 3 to 10 years
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Lease Liabilities
At the commencement date of the lease, the Company recognises lease liabilities measured at the present
valuc of lease payments to be made over the lease term.

In calculating the present value of lease payments, the Company uses its incremental borrowing rate at the
lease commencement date because the interest rate implicit in the lease is not readily determinable. After
the commencement date, the amount of lease liabilities is increased to reflect the accretion of interest and
reduced for the lease payments made. In addition, the carrying amount of lease liabilities is remeasured if
there is a modification, a change in the lease term, a change in the lease payments (e.g., changes to future
payments resulting from a change in an index or ratc used to determine such lease payments) or a change
in the assessment of an option to purchase the underlying asset.

M. Provisions, contingent liabilities and contingent assets

Provisions are recognised when present obligations as a result of a past event will probably lead to an
outflow of economic resources and amounts can be estimated reliably. Timing or amount of the outflow
may still be uncertain. A present obligation arises when there is a presence of a legal or constructive
commitment that has resulted from past events, for example, legal disputes or onerous contracts. Provisions
are not recognised for future operating losses.

Provisions are measured at the estimated expenditure required to settle the present obligation, based on the
most reliable evidence available at the reporting date, including the risks and uncertainties associated with
the present obligation. Provisions are discounted to their present values, where the time value of money is
material.

Any reimbursement that the Company can be virtually certain to collect from a third party with respect to
the obligation is recognised as a separate asset. However, this asset may not exceed the amount of the
related provision.

All provisions are reviewed at each reporting date and adjusted to reflect the current best estimate.
In those cases where the outflow of economic resources as a result of present obligations is considered
improbable or remote, no liability is recognised.

Contingent liability is disclosed for:

» Possible obligations which will be confirmed only by future events not wholly within the control of the
Company or

* Present obligations arising from past events where it is not probable that an outflow of resources will be

required to settle the obligation or a reliable estimate of the amount of the obligation cannot be made.

The Company does not recognize a contingent liability but discloses its existence and other required
disclosures in notes to the financial statements, unless the possibility of any outflow in settlement is remote.

Contingent assets are not recognised. However, when inflow of economic benefits is probable, related
asset is disclosed.

Provisions, contingent liabilities and contingent assets are reviewed at each reporting date.
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N. Earnings per share

Basic earnings per equity share is computed by dividing net profit after tax by the weighted average number
of equity shares outstanding during the year. Diluted earnings per equity share is computed by dividing
adjusted net profit after tax by the aggregate of weighted average number of equity shares and dilutive
potential equity shares during the year.

O. Cash and cash equivalents

Cash and cash equivalent in the balance sheet comprise cash at banks and on hand, cheques on hand and
short-term deposits with an original maturity of three months or less, which are subject to an insignificant
risk of changes in value.

P. Fair value measurement

In determining the fair value of its financial instruments, the Company uses a variety of methods and
assumptions that are based on market conditions and risks existing on initial recognition and at each
reporting date. The methods used to determine fair value include discounted cash flow analysis, available
quotcd market prices and dealer quotes. All methods of assessing fair value result in general approximation
of value, and such value may never actually be realized. For financial assets and liabilities maturing within
one year from the Balance Sheet date and which are not carried at fair value, the carrying amounts
approximate fair value due to the short maturity of these instruments.

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date, regardless of whether that price is directly
observable or estimated using another valuation technique. In estimating the fair value of an asset or a
liability, the Company takes into account the characteristics of the asset or liability, if market participants
would take those characteristics into account when pricing the asset or liability at the measurement date.

In addition, for financial reporting purposes, fair value measurements are categorized into Level 1, 2 or 3
based on the degree to which the inputs to the fair value measurements are observable and the significance
of the inputs to the fair value measurement in its entirety, which are described as follows:

Level | inputs are quoted prices /net asset value (unadjusted) in active markets for identical assets or
liabilities that the company can access at the measurement date;

Level 2 inputs are inputs, other than quoted prices (unadjusted) included within Level 1, that are observable
for the asset or liability, either directly or indirectly; and

Level 3 inputs are unobservable inputs for the asset or liability.

Q. Segment reporting

Operating segments are reported in a manner consistent with the internal reporting done to the chief
operating decision maker. The board of directors of the Company has been identified as being the chief
operating decision maker by the Management of the Company. The Company operates in a single operating
segment and geographical segment.
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R. Financial instruments

Initial reéognition and measurement

Financial assets and financial liabilities are recognized when the Company becomes a party to the
contractual provisions of the financial instrument. Financial instrument (except trade receivables) are
measured initially at fair value adjusted for transaction costs, except for those carried at fair value through
profit or loss. Trade receivables are measured at their transaction price unless it contains a significant
financing component in accordance with Ind AS 115 for pricing adjustments embedded in the contract.
Subsequent measurement of financial assets and financial liabilities is described below:

Subsequent measurement
i. Financial assets carried at amortised cost
A financial asset is measured at the amortised cost, if both the following conditions are met:

* The asset is held within a business model whose objective is to hold assets for collecting contractual cash
flows, and

* Contractual terms of the asset give rise on specified dates to cash flows that are solely payments of
principal and interest (SPPI) on the principal amount outstanding.

After initial measurement, such financial assets are subsequently measured at amortised cost using the
effective interest rate (EIR) method.

ii. Investment in subsidiaries and associates

[nvestment in subsidiarics and associates are measured initially at costs. Subsequent to initial recognition,
investment in subsidiaries, associates and joint venture are stated at cost less impairment loss, if any.
Investment in subsidiaries and associates are derecognised when they are sold or transferred. The difference
between the net proceeds on sales and the carrying amount of the investment is recognised in statement of
profit and loss in the year of derecognition.

S. Compound Financial Instrument

The component parts of compound instruments issued by the Company are classified separately as financial
liabilities and equity in accordance with the substance of the contractual arrangements and the definitions
of a financial liability and an equity instrument. Conversion option that will be settled by the exchange of
a fixed amount of cash or another financial asset for a fixed number of the Company’s own equity
instruments is an equity instrument.

At the date of issue, the fair value of the liability component is estimated using the prevailing market interest
rate for similar non-convertible instruments. This amount is recorded as a liability on an amortised cost
basis using the effective interest method until extinguished upon conversion or at the instrument’s maturity
date.

The conversion option classified as equity is determined by deducting the amount of the liability component
from the fair value of the compound instrument as a whole. The conversion option classified as equity will
remain in equity until the conversion option is exercised, in which case, the balance recognised in equity
will be transferred to other component of equity. When the conversion option remains unexercised at the
maturity date of the convertible note, the balance recognised in equity will be transferred to retained
carnings. No gain or loss is recognised in profit or loss upon conversion or expiration of the conversion
option.




Spice Money Limited

Notes to the financial statements as at and for the year ended March 31, 2026
CIN: U64199DL.2000PLC104989

(Rs. in lakhs unless otherwise stated)

T. Impairment of financial assets

[n accordance with Ind AS 109, the Company applies expected credit loss (ECL) model for measurement
and recognition of impairment loss for financial assets. ECL is the weighted-average of difference between
all contractual cash flows that are due to the Company in accordance with the contract and all the cash
flows that the Company expects to receive, discounted at the original effective interest rate, with the

respective risks of default occurring as the weights. When estimating the cash flows, the Company
considers;

* All contractual terms of the financial assets (including prepayment and extension) over the expected life
of the assets.

* Cash flows from the sale of collateral held or other credit enhancements that are integral to the contractual
terms.

i) Trade receivables:

In respect of trade receivables, the Company applies the simplified approach of Ind AS 109, which requires
measurement of loss allowance at an amount equal to lifetime expected credit losses. Lifetime expected
credit losses are the expected credit losses that result from all possible default events over the expected life
of a financial instrument.

ii) Other financial assets:

In respect of its other financial assets, the Company assesses if the credit risk on those financial assets has
increased significantly since initial recognition. If the credit risk has not increased significantly since initial
recognition, the Company measures the loss allowance at an amount equal to 12-month expected credit
losses, else at an amount equal to the lifetime expected credit losses.

When making this assessment, thé Company uses the change in the risk of a default occurring over the
expected life of the financial asset. To make that assessment, the Company compares the risk of a default
occurring on the financial asset as at the balance sheet date with the risk of a default occurring on the
financial asset as at the date of initial recognition and considers reasonable and supportable information,
that is available without undue cost or effort, that is indicative of significant increases in credit risk since
initial recognition. The Company assumes that the credit risk on a financial asset has not increased
significantly since initial recognition if the financial asset is determined to have low credit risk at the balance
sheet date.

iii) De-recognition of financial assets:

A financial asset is primarily de-recognised when the contractual rights to receive cash flows from the asset
have expired or the Company has transferred its rights to receive cash flows from the asset.

iv) Non-derivative financial liabilities

Subsequent measurement: Subsequent to initial recognition, all non-derivative financial liabilities are
measured at amortised cost using the effective interest method.
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De-recognition of financial liabilities: A financial liability is de-recognized when the obligation under
the liability is discharged or cancelled or expires. When an existing financial liability is replaced by another
from the same lender on substantially different terms or the terms of an existing liability are substantially
modified, such an exchange or modification is treated as the de-recognition of the original liability and the

recognition of a new liability. The difference in the respective carrying amounts is recognised_ in the
statement of profit or loss.

Offsetting of financial instruments: Financial assets and financial liabilities are offset, and the net amount
is reported in the balance sheet if there is a currently enforceable legal right to offset the recognised amounts
and there is an intention to scttle on a net basis, to realise the assets and settle the liabilities simultaneously.

2.5 New and amended standards
(i) Amendments to Ind AS 21 - Lack of exchangeability

The Ministry of Corporate Affairs (MCA) notified the Companies (Indian Accounting Standards)
Amendment Rules, 2025, which amend Ind AS 21, The Effects of Changes in Foreign Exchange Rates
to specify how an entity should assess whether a currency is exchangeable and how it should determine a
spot exchange rate when exchangeability is lacking. The amendments also require disclosure of information
that enables users of its financial statements to understand how the currency not being exchangeable into
the other currency affects, or is expected to affect, the entity’s financial performance, financial position and
cash flows.

The amendments are effective for annual reporting periods beginning on or after 1 April 2025. When
applying the amendments, an entity cannot restate comparative information.

The amendments do not have a material impact on the Company’s financial statements.

(ii) Amendments to Ind AS 1 - Classification of Liabilities as Current or Non-current and Non-
current Liabilities with Covenants

In August 2025, the MCA notified amendments to paragraphs 69 to 76 of Ind AS | to specify the
requirements for classifying liabilities as current or non-current. The amendments clarify:

* What is meant by a right to defer settlement
» That a right to defer must exist at the end of the reporting period
* That classification is unaffected by the likelihood that an entity will exercise its deferral right

» That only if an embedded derivative in a convertible liability is itself an equity instrument would the terms
of a liability not impact its classification

In addition, a requirement has been introduced to require disclosure when a liability arising from a loan
agreement is classified as non-current and the entity’s right to defer settlement is contingent on compliance
with future covenants within twelve months.

If there is a breach of a material covenant of a long term loan arrangement on or before the end of the
reporting period, resulting in the liability becoming payable on demand as at the reporting date, and the
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lender agrees—after the reporting period but before the financial statements are approved for issue—not to
demand repayment for at least 12 months as a consequence of the breach, this shall be treated as an adjusting
event. Accordingly. the entity is not required to classify the liability as current.

The amendments are effective for annual reporting periods beginning on or after I April 2025
retrospectively in accordance with Ind AS 8.

The amendments do not have a material impact on the Company’s financial statements.
(i) Amendments to Ind AS 7 and Ind AS 107 - Supplier Finance Arrangements

In August 2025, the MCA notified amendments to Ind AS 7 Statement of Cash Flows and Ind AS 107
Financial Instruments: Disclosures to clarify the characteristics of supplier finance arrangements and
require additional disclosure of such arrangements. The disclosure requirements in the amendments are
intended to assist users of financial statements in understanding the effects of supplier finance arrangements
on an entity’s liabilities, cash flows and exposure to liquidity risk.

The amendments do not have a material impact on the Company’s financial statements.
(iv) International Tax Reform—Pillar Two Model Rules — Amendments to Ind AS 12

In August 2025, the MCA notified amendments to Ind AS 12 Income Taxes in response to the OECD’s
BEPS Pillar Two rules and include:

*A mandatory temporary exception to the recognition and disclosure of deferred taxes arising from the
Jurisdictional implementation of the Pillar Two model rules; and

*Disclosure requirements for affected entities to help users of the financial statements better understand an
entity’s exposure to Pillar Two income taxes arising from that legislation, particularly before its effective
date.

The mandatory temporary exception — the use of which is required to be disclosed — applies immediately.
The remaining disclosure requirements apply for annual reporting periods beginning on or after 1 April
2025, but not for any interim periods ending on or before 31 March 2026.

The amendments had no impact on the Company’s financial statements as the Company is not in scope of
the Pillar Two model rules.

2.6 Climate — related matters

The Company considers climate-related matters in estimates and assumptions, where appropriate. This
assessment includes a wide range of possible impacts on the Company due to both physical and transition
risks. Even though the Company believes its business model and products will still be viable after the
transition to a low-carbon economy, climate-related matters increase the uncertainty in estimates and
assumptions underpinning several items in the financial statements. Even though climate-related risks might
not currently have a significant impact on measurement, the Company is closely monitoring relevant
changes and developments, such as new climate-related legislation. The items and considerations that are
most directly impacted by climate-related matters are Useful life of property, plant and equipment and

Impairment of non-financial assets. — ;_} .
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3. Property, plant and equipment

Particulars Cumpufter Da‘ta Furniture & Office Vehicles| Total Capital work in
processing Units fixture| equipment (A) progress (B)

Gross earrying amount:

Balance as at April 01, 2024 814.10 2.55 18.72 42.81 §78.18 -
Additions 304.47 0.64 - 305.10 -
Disposals (12.56) - - (28.55) (41.11) -

Balance as at March 31, 2025 1,106.00 2.55 19.36 14.26 1,142.17 -

Balance as at April 01, 2025 1,106.00 2.55 19.36 14.26 1,142.17 -
Additions 29.99 - 0.14 104.36 134.48 1,623.25

Balance as at March 31, 2026 1,135.99 2.55 19.50 118.62 1,276.65 1,623.25

Accumulated depreciation:

Balance as at April 01, 2024 542.56 1.53 13.62 40.87 598.57 -

Depreciation 179.51 0.18 1.65 0.01 181.35 -

Disposals (11.31) - - (27.33) (38.64) -

Balance as at March 31, 2025 710.76 1.71 15.27 13.55 741.28 -

Balance as at April 01, 2025 710.76 1.71 15.27 13.55 741.28 -

Depreciation 180.91 0.20 1.63 4.45 187.19 -

Balance as at March 31, 2026 891.67 1.91 16.90 18.00 928.47 -

Net carrying amount

As at March 31, 2026 244.32 0.64 2.60 100.62 348.18 1,623.25

As at March 31, 2025 395.24 0.84 4.09 0.71 400.89 -

Ageing of Capital Work-in-Progress

As at March 31, 2026

CWIP <1 year 2-3 years >3 years Total

Projects in progress 1,623.25 - - 1,623.25
Projects temporarily suspended - - - #

As at March 31, 2025

CWIP <1 year 2-3 years >3 years Total

Projects in progress = B R i

Projects temporarily suspended - " = =

Note: There was no time overrun and/or cost overrun for the projects as at March 31, 2026 and March 31, 2025.
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4. Intangible assets

. Computer Enchaue Intangibl
Particulars developed Total gible assets
software Sifeware under development

Cost:
Balance as at April 1, 2024 447.74 1,447.17 1,894.91 637.43
Additions 61.96 - 61.96 80.00
Additions — being internally developed - . 626.23 626.23 (626.23)
Capitalized in Computer software - - - (20.00)
Written off’ = - - (7.20)
Balance as at April 1, 2025 509.70 2,073.40 2,583.10 64.00
Additions — being internally developed - 68.00 68.00 290.71
Capitalized - - - (68.00)
Balance as at March 31, 2026 509.70 2,141.40 2,651.10 286.71
Amortisation:
Balance as at April 1, 2024 346.28 1,447.17 1,793.45 -
Amortisation 65.96 123.85 189.82 -
Balance as at March 31, 2025 412.24 1,571.02 1,983.27 -
Balance as at April 1, 2025 412.24 1,571.02 1,983.27 -
Amortisation 41.45 134.99 176.44 -
Accelerated amortisation - 177.08 177.08 -
Balance as at March 31, 2026 453.69 1,883.09 2.336.79 -
Net book value:
As at March 31, 2026 56.01 258.31 314.32 286.71
As at March 31, 2025 97.46 502.38 599.83 64.00

Note: Intangible assets under development include cost incurred for additional capabilities in relation to Spice Pay project.

Intangible assets under development ageing schedule

As at March 31, 2026

Amount in CWIP for a year of

Intangibl ts under devel t Total
niangible assels upcer developmen < 1 year 1-2 years 2-3 years More than 3 years ot
Projects in progress 286.71 - - - 286.71
Projects temporarily suspended - - - - -
As at March 31, 2025
Amount in CWIP for a year of
i Total
Intangible assets under development =1year 2 veas 33 years More than 3 yéars
Proiects in progress 64.00 - - - 64.00
Proiects temporarily sugpended - - - - -

Note:
1. There were no temporarily suspended projects and/or no time overrun and/or cost overrun for the intangible assets under development as at March
31,2026 and March 31, 2025.
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5. Leases

Company as a lessee

The Company has four lease contracts for buildings used in its operations namely- Warehouse, Mohali office, Noida office and
Guest House. Leasc of building of warchouse has a lease term of 3 years (remaining lease term- 10 months), lease of building of
Mohali has a lease term of 5 years (remainning lease term- 3 years 2 months), lease of building of noida office has lease term of 10
years (remaining lease term -9 years) and Guest House has a lease term of 3 years | month (remaining leasc term- 2 years). The
Company’s obligations under its leascs are sccured by the lessor’s title to the leased assets. Generally, the Company is restricted
from assigning and subleasing the leased asset.

The Company also has certain leases with lease terms of 12 months or less and with low value. The Company applies the short-term
lease’ and ‘lease of low-value assets” recognition exemptions for these leases.

Particulars Amount
Gross carrying amount
Balance as at April 01, 2024 16.51
Additions 230.49
Balance as at March 31, 2025 247.00
Balance as at April 01, 2025 247.00
Additions 2,146.68
Balance as at March 31, 2026 2,393.68
Depreciation
Balance as at April 01, 2024 0.92
Depreciation expense . 34,70
Balance as at March 31, 2025 35.62
Balance as at April 01, 2025 35.62
Depreciation expense 273.02
Balance as at March 31, 2026 308.64
Net carrying amount
As at March 31, 2026 2,085.04
As at March 31, 2025 211.38

Set out below are the carrying amounts of lease liabilities and the movements during the vear:

Particulars March 31,2026  March 31, 2025
Opening balance 218.18 15.48
Additions 2,083.78 227.51
Accretion of interest 217.62 12.11
Actual Rent expenses (67.70) (36.92)
Closing balance 2,451.87 218.18
Current 107.78 51.65
Non-current 2,344.09 166.53

The maturity analysis of lease liabilities is disclosed in Note 43,

The effective interest rate for lease liabilities of warehouse is 9.51%, for Guest house is 8.67%, for Noida office is 9.27% and for
Mohali office is 8.32%

The following are the amounts recognised in the statement of profit and loss:

Particulars March 31,2026  March 31, 2025
Depreciation expense of right-of-use assets 273.02 34.70
Interest expense on lease liabilities 217.62 12,11
Total amount recognised in the statement of profit and loss 490.64 46.81
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5
Particulsrs No. of Shares AN At
Murch 31, 2026 Murch 31, 2035
As at As »
March31, 2006 March 31, 2025 Nen-rurrent Current [ FR— o
At Amorticed et}
Unawoted eanity shares
Imvestmsent s subpidisry
Kimaan Expeqts Private Lisited (Face valie Rs, 10} 0000 2006000 627600 . 627,00 -
Investment in fellgw wbaicinries snd sssnclates
Vikased Fistodh Private Limited (Face vabse Ra. 101} 4m 4,900 o4y - 049 .
E-ssth Travel Eolutions Private Limited { Face value R, 10) s0m 5000 a5 . 040 “
Tatsl Imvestments &, 175,99 . ,176,99 .
Agregate value of unqueted I esmsents £,176.99 - #7639 .
7. Loans
As af March 31, J036 As ot March 312028
At Amartied cost! N 4 Current ~ Current
Unvecwred convidered goad
Levams 1o employees . 4000 . nmw
Lown to related paty : i . .
Lows 1o others. - 145 16 - A% 16
Total - 1RALIG - 16816
B, (hber Maanclal soees
An at March 31,7008 Ax st March 31, 2428
| My Cureent Ny Cusrrent
At Amarticed cost|
Vrecared cunvidered goos, wnles ovkervise stased
Socunty depasts 25769 230 22994 A3
Imarest nocsed on froed depodits 62.88 Mna7 - M9 RE
Isterest wocreed oo income tax refisd > 532 - i
Reveivabls o seitfenen of scervice snssciions - 255020 - L8302
Fixed depasits with banks having argmal makirity of more 1kan 12 months {sote |3} 4099 B3 12992 44 BASTE 7,563 33
Other rreelvables
= from related nartiex {refor motc 14} B 5874 - 3383
- from smolovees. - LS L] - Sink
« from olher = M47 - W4T
S200E TR1TR69 1.095.69 [CFEENT)
Loas. impaisrnent allowance fon eher receivalies. - {15.10) - {1.50)
Tatal 521967 1611389 199569 1037121
W Other assety
An al March 31, 3036 Aa ai March 31, 3025
. Current 7 Current
[ d cunsidgred good, unieas
Advances 10 employees and ex-employees - 1402 - HRY
Advances o servich providers
« b reluted parties {refer mote 34) - - - 103 3%
-t others 3o ECLE ) - 139599
Capital Advances 100 - :
Prepaid expensca 1768 49112 1346 A0 50
Balance with Govefnement authorities . s4112 - 72938
[T ERTFIT 1346 AFRS
L sliowance for ce providr (340.00) (11750 -
Tatsl [EN7] (G [ERTS
10 Inventaries {ad lower of cost and net realissbie vakae)
| Asat Aa st
ch 31, 026 ch 31, 2028
Srock-muade ¥4z 189
Total 537 [TFEI]
Tha cowt of invenlofies recogmived ns ma expense inchades Ra. 2474 Lakhs {fior the vear ended harch 31, 2025 - fa. 9,50 lakhs} in respect of wiite dawns af mnvostory 10 et reaknsble vale.
11, Trade receivables
Asut As st
March 31, 3036 March 31, 2022
Traddo receivables | 136355 [FIZET]
Unibilled revenss fipen related pary {refer note 34} . 647
Usbilled revenss 1350 21 L3348
Tatsl R FRITET]
Trade receivables)
Socurnd, conidared grod - +
Urssccurad, consi wod 132176 174138
Trade recoivebles Which bave significant mecrcase in credi Rask - :
Trade receivebles - crodit impaired AREL 2663
196137 LIER A1
for bad d deeh
Tradde receivables - credit imparesd FELEH] {26.63)
Taral PR FRITEEN
- N tends o other receivabls are dus from firme ar g panics respectively in which & partner, 8 direeter or 8 member
- Trade reoeivables are non-istoress beaneg and are govomlly pay ved in cash,
- Refer Mote No. 3§ for detasds of Provision for Expected Credit Losas
Trade receivable # geing scheduile
Anuf March 31, 3028 Crawstanding lor fellewhing years fesm due dite of paywent
Particulars Nt D Uinhillled L""‘"I: & manths - | year| 1 2years| L3years|  Mare thas 3 years Tarsl
Undisputed |
- Comidered 200d REO A [EEE] 7143 166 - - : 292376
- Which b i crodit rmk - . - B - B 3 -
- Crpit lmpired P - 39 1 dh (IEL] 117 . ARAL
oart morease in coodv itk - - - - : 2 $ =
RELKL [EX) BTN 612 313 337 - 296237
Toe Tolloving years from due dute of payment
Mot Due Unbistes) T “-ﬂ; & moaths - 1 yeur 1-2years 2.3 year Mare than 3 yrars Tutal
maon
"+ Consi I [ALATY T ARG 53154 (K] EET) - 3 234139
- Whah b s n credit rak - - s 5 = = .
et T = f (K] FIk] a0 = 3 7651 |
- Which have sig[wcast increase in credil nsk - - - z . 2 C ]
Foial [ALET] [RETE TR 130,68 [ 3 PRI

°
J.
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12 Cush and cash equivalents
An st Ax
Murch 31, 202 March 31, 2028
Balsnce with banks:
O curren: sccousgs | 19.602.7% IR942R4
Chegues oo hand | (2T 20
Depasits with ariginal matarity of less than 3 months 1.061.00 -
Cash oa hand #¥ .00 [
Total FIXITRT] 18,995,83
#The amount in clarrent sccomnt inchsdes halances in esorow aceennts of Ba. 547,54 lakha (March 11, 2025 Rs 560 76 Inkha} and carmarked balinces towmrds snspent CSR obligstion of Rs. 212 lakhs (March 31, 2025; Ny
5 full figare is B 360 (Previow year-Fe. 360)
Amount of Rs. 454.2| lakhs (March 31, 2025 : Rs. 342 75 lakks) kave hoen lisned marked by hanks againgt frassdubest transactioes,
13, Mank halnnees sther than shove
Aswl
Murch 31, 2025
Dpomits with ariginal matarity of mose than 3 months bt less than 12 monthe 030,52 16,381 22
Depesits with original manarity of more than 12 monihs bt remaining mansnty of less than 12 moaths 1259244 75430
Diepenits with remuimng matarity of mive than telve months 449961 1575
Suh-ofal* 1991169 PRI
Leaw: Amount dischosed usder Meancind sxsots (Note B) {17,892 07} (8.439.08)
Total 12,030.62 16,381.23
* Inclades depoaitd of Rue. 14,690 16 lakhs (March 31, 2025: Rs. 13,628 R lakks) lien marked against overdraft fuciliies taken from henks agasnst fixed doposits.
Deposits of Re. 4,964.21 Iskhs (March 31, 2025 Rs. 3.836.08 lakks) lora marked ngasnst seiilement of BRPS transactions,
Depasits of Rs. 273,08 lekhs (March 31, 2025 s 25831 Lakhs) ben marked sgminst pre paid instrussent busancss,
Deposits of Rs. 95,40 lakhs (March 31, 2025: Rs. 89 13 lekhs} pledged agaimst sesse of hank parasieos,
Diepasita of Rs. 45,31 Iakhs (March 31, 2025 Rs. 2341 lakhs} bien marked apsins ssse of corporste credit cand
Depesits of Rs. 261 A1 lakhs (March 31, 2025: 30,58 lakhs) lien macked sgainst FLIKT amangement with UGRO Capital
14, Share capital Equity share capital
At
| March 31, 2026 March 5
Authorised share capital
6.70,00,000 {as at March 31, 2005, 6,70,00,000) Equity sharos of Rs. 10 each 6.700,00 670000
3.30.00.000 (ax wt March 31, 2025 130,00 000) Man Convertihle Sedeemable Preference Sharas (NCRIPS) of Rs 10 ssch 330000 3300000
Total 1050003
Insued share expitsl
Equiry share capifal:
Ovdinary Shares: 4,40,02.975 (as at March 31, 2025: 4.40.02.973) Equty share of R, 10 each fully ealled up and paid up 440030 440030
Class B Sharos: 8,65,030 (as a1 March 31, 2025: 8.69,030) Equity shares of Rs. 10 sach: Ra. 10 called up, falky paid up (March 31, 2025 Rs. |1 called up, Bs. | paid up) B.50 B0
NCRPS: | 30,00.000 (s vt March 31, 2025 2,30,00.000) face vahie of Rs. |0 each Fully ealled up 2 L] ]
Tatal $30730 430

WPrefercce Sharey covers the debt componsnt and docnicd capital contribution of the isnwed Gomvertibla prefierence shares. The deeeaed capital contribution is inchuded i ikt equity and lability componet s ischsded in borrowings (tefer
nats 15 and 16 respeciively).
|

Subscribed and nﬂypﬂd share caphtal
Ordinery Shares: 4,40,02.975 (as a1 March 31, 2025: 440,02,975) Equiry shares of Re. 10 cach 440030 4400 30
Chass B Shares: 849,030 (s at March 31, 2025: 869,000} Equity shares of Rs. 10 each® RA.00 2690

248720 A8 7.2

“During the provictis yoar, the company had received towards second and 18ird and finel call of R 143 per shere und Hs. 27162 per share respectively, Hs 9 towards nominal valua and R 21,07 lawards secarities promium, smousting 1o R,
270,00 lakhs,

Dharing the cureent year, Digispice Technologies Limited (the holdiag eomgany) has parchased B.60,030 claxs Bl shares fram existiag shareholdar.

A Recancilistion pf the mumber of sharvs and amausnt of satharised share capital at the beginning and s1 the end of the reparting year:

Asat Aval Asat Asat
Murch 31, 2026 March 31,2026 March 31, 2028 March 31, 2028
Mo of Bhare Rz, i lakhs No. of Share R in lakhs
Equity Shares
At the beginning of the year £,70,00,000 6.300.00 £.70,061,000 670000
Change in authoristd capital . P
At the end of the ¢ 70,0000 5,700.00 ,70,00,000 700,00
Nan-Convertible Redetmable Preference Shares
Al the beginaing oflthe year 3,30,00.000 330000 130,060,000 330000
i wthosised capital
At ihe end of the year 30,00,000 300,00 3,30,040, 000 3,300, 00
B of the number of sh d amenmt a1 the beginning and a1 the end of the reporting yesr:
At A at Asal Anat
March 31, 2026 March 11, 2826 Mareh 31, 2028 March 31, 2028
No. of shares Rs s lnkhs Mo, of shares Ha. in lakhs
Ordinary Shares
Outstanding at the heginning of the year 440,002,575 440030 4.40,02,578 4,400, 30
Isssed during the year < F s -
Cutstanding ag m:pdnd'm year 440,867,575 4,400.30 440,07 875 A, 30
Class B Shares
Outstanding at the beginning of the vesr 69,030 86,90 69,000 868
Receipt af calls in arrears during the: yoar s : . Ery)
Outstanding at the gnd of the year R,69,038 6,90 869,000 8690
Non-Convertible Redeemable Preference Shares (NCRPS)
Ousstanding a1 the beginning of the yeer 230,060,000 2304000 LRO00,KH0 2R00.00
Redemption diring the year {1.001,00,000) (1.000.00) 50,00,000) {300.00)
Ovutstanding nt the end of 1he year 130,500,800 130000 1,30,00,000 230000

©. Rights, preferences and restrictions attached tn squity shares

- The Campany had two elates of canty shares ns belon:

Ordinary shares: [These shares have & par value of Rs. 10 per sharc. All equity shares rank equally with regard 1o dividends and share in the Company’s residusl sssets on winding up, The equity shares are entitled 1o receive dividend as
dectared from ting to tinse. The voling rights of an aedisary shareholder on & poll {rol on show of basds) are in propostioe (o amount paid on equity share, Vioting rights cannct be exercised i respeet af shares on which any call or othor sums
peesenily payable hns st boen pasd,

Class B shares: Edch Class B Share shall have a par value of Rs. 114 16 issied at a premim of Rs 24 52 These equity shares of the Compwny shall camy dilTerertial voting rights vis a vis Ordinary Shares, accordingly, avery § Class B
Shares will have ome vote m progortion io amount paid on class B equity skare. Any fraction o be disrogarded for the parpose of suck computation of voling power, With the exception of voting rights, for afl other matters the Class B sharee
skl rask pan pass in the ordinery dhares.

Call Call Date Yenpe of Amount (Ra) Nominal Value Share premium Status

O Apglicatson i 173 050 123 Received

First Call 13:-Dee-21 s 173 50 123 Called and Recerved

Second Call 13-Dec-22 s LF L Lo 245 Called and Received

Third axd final Cal] 13Dee-23 L) 16z RO0 1962 Called and Received
| 3483 10,00 24.52
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14, Share capitaliEquity share espital (eontinaed)
D. Shares held by hokding Cam
Oust of shares ismed by the Company, details of shares held by D¥Gispeco Technologies Limited. the bolding Company is as balaw:
Particulars As at Asst
arch 31 M 2028
A4 51ATS (March 31, 2025: 4.34,51,475) eqaty shares 434515 434515
£,69,030 (March 31, 2025: Nif) Class B Shares 86 5 -
1.30,00,000 (Margh 31, 2025: 2.30,00,000) NCRPS 1,300, 2,301 00
Tal 5.645.15 5,645,185
E. Detalls of shareholders hohding more than £% shares in the Company
Name of the sharehalder ~ Ax at Mareh 31, 2036 AaatMarch 30, 3038
No, of Shares % of Halding No. af Shares % af Holding
DiGlspice Technologies Limited, the Halding Company
~Equity Shares of Fs. 10 each fully paid 4.34,81.475 s 4.34,51,475 96 A3
~Class 1} Equity Shares of Rs. 10 each fully paid &A9.030 [ 5 E
-NCRPS of Rs. 10 each fully paid 130,060, 5060 100 00 230,00, 0400 WL
F. No shares have been allotied wilkaout paymest of cash of by way of bonus shares d the yesi of five & i preceding the halance sheet date
G. Shareholdings of 'romaters as at March. 31, 2026
Numbers af
. Sharesatthe  Change during the  Numbers of Shares st the % Change during the
S.No. P N AL AFg
s e eginalng of the your end af the yenr Yol Total Shavmn yoar
year 3
] DhGiispece T ies Limused. the hold
~Equity Shares of Ra. 1) each filly paid 4,34,51.475 . 43451478 9875 =
~Chass B Equity Shares of Rs. 10 each fully paid - £69.030 HA8.030 1040 100 00
HCRPS of Rs, 10 each fully paid 2,30,00.000 £ 101 00.0000 1.30.00,000 100 00 1041 00
Sharehaldings of Pr at March 31, 2025
| Numbers f
Sharesatthe  Change during the  Numbers of Shares ot the * Change during the
Lt Pramater N
Hibya. fex Mamt beginning of the year end of the year V.08 Tokil BNsFss yeur
Farr
[ Ditlispice Techsalouies Limited. the holdine company:
-Equity Shares of Re. 10 cach fully paid 43451475 - 43451475 R -
“NCRPS of Rs. 10 each fully paid 280,040,000 150,00,000) 2,30,00,000 10000 100,04
15, Oher equity
Anat Asul
March 31, 2026 March 31, 202
a) Securifies promaum : 354 ;
b} Share buy back reserve account an
) Capital reserve (429.68)
) Share based payment resorve R92.35
e} Retained camings 422285
1) Dreersed capital gontribation 93,30
) Capital redemgtion reserve 2,000,040
Total 1063813
#) Securities premyium
Opening halsnce 3,843.41 335162
Add : Premism on Class B equity shares received! imaed - 19179
Closing balance RN 354341
b} Share biay hack reserve sccount
Openi 1 e? mnwy
Additions disnng the year 3 ]
Closing balance 31187 31187
) Capital reserve
Orioning balenca | (429.6%) (429.65)
Additions dusing the year z i
Clasing halance [429.65) (429.65)
d) Share based payment reseeve
Oponing belnco #9649 395,02
Addiions during the year ¢ 195.99 JR2
Lane: Lapsed ESOPs transferred o retained eamings AR {1665}
Claslng balance B335 £96.49
) Retained earnings
ing balance 2.984.69 1.546.42
Add: Net Profit for the year 2,166.29 148953
Add: Lapsed ESOPs transfesred from Share based payment reserve (set of tax) (Gross B 0,13 lakhs, previous vear- Rs, 16,65 lakhs) [N Ti] 1245
Less 1h Capital o reserve on of NCRPS (1,000 00) (500,00}
Add: Transfered ffoem deensed capital contribation nn 3588
Closing balance 422285 298469
1) Deemed expital contribution
Opening balence | 16507 200,35
Lesx: Transfarred th rotsined oamings [t Frus] {35.88)
Clusing halance [IE]] JEERE;
) Capital redemption reserve
Opening balance 1,060 060 500,04
Addstions duning the year 1,I6H 061 30000
Closing balance 1,000 1,008,060
16, Borra
el Ax ai March 31, 2026 As af March 31, 701,
N, i Current N, 1 Cusrrent
Secured;
Overdmit facilities (rom banks ¥ - B.195.68 - TET1 16
Unsecured:
Dbt pesrthon of nes convertible redeemeble proference shares (refier st 48} . | AGR 4R - 2,426 &5
9RRL. 16 3 10,09%,81

¥ In the current year and previous year, overdralt facilies from hank wre secared by pledge of fived deposit with hanks, The facilstics caried am svernge intorout af K09% as 01 March 31, 2025 (March 31, 2025; 7.69%%).
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(. In Eakive unbess otherviss stated)
17, (ither Huhilien
Ax i March 1, 3026 Axat Rlarch 31, 1813
Nep: i1 Current bl Curreat
Prefdod/miiloment balasces of agont - 30,732.R6 B A3,730.87
Diegsits from cuomen 14740 . 12507 -
Deferred revensg e . 245 9%
Advances fram epstomars . B39 . M
Unsgent amosnt ¢f CIR - aar . 702
Provisicn (s Interest on inccme s refind gavable . 13733 - -
Staiviory dues pgvmble . #3947 -
14740 40,133.17 115,07
18, Pravishans
Ax al March 31, 3036 Ax af March 31, 1038
Ny Current N Current
Proxision for snjployees benelin
Cransity (Refer Nese 31) Tosa1 9137 4787 5008
Compenssted ahences w702 12522 mn S
Provision agminst G5 T under disounie . 1026 - 1026
Other Provision® - 50 011 - 4217
Total 13251 W15 749,50 15379
* Otbor Provision imchidea proviseon made for Bbely payost of mcenives to emplovees,
Tther Praviskn Pravisios s GET uner dispute
Purtoalan Arat Raar Aval e A ut
March 31 k3, A | ») h1
[FET) - .2 n
0100 4270 - -
4270 - - -
(1] 4378 ¥ 1036
19.Trade puyshien
As st As i
Marsh 31, 3026 March 31, 3015
Trade payahles o related parsies (refer note 34) 0183 34
Trede payablcs (1tfer note 42 for detsls of dse 10 macen and small enterprses)
~Dutstanding dues af Micro & Small Enterprises 958 1510
“Ouutatanding does of Ciber (han Miceo & Small Enerprscs 134855 1456.01
Net balance | 1,559.80 [EIENH
- Dhac to mwicro s sl e b 0 the extem uich il he Company om the hasis of infarmatons eollectad (Reler note no 42)
Trade payable apeing schedule
Az at March 31,
| Lutstanding for fnllowing years from dus date af payment
Unbied| Bt Thie | Less than E ye -3 Mere than 3 years] Toial
FI) [T - - - - 968
Lerpet 122145 12241 0537 3] [k} - 155030
Dhispsted [ Wuei- Miceo and small overprises - - - - : T ;
1,084, 14 [FIEC] 837 033 [%T] - [EEED]
for fuenwing years from due date of payment
Nt Dur| Loss than 1 vear] 13 year] 3-3 vest] Mare than 3 vears Tt
X 10,10 181 1510
™ 12653 26908 (LT 108 [ELCH
1,028, 13 IR0 1R 134.71 L% - - 150512 |
20, Other Meanclal abilitios
Asal March 31, 200k A ot March 31, I028
Non-current Currest Now-current Current
Isberest accraed bt soi due - - . 14x
Emplayses related paystie® - ETETS - EATeT
Capital creditors * o = *
Paynhle on senlement of service tamscson - 2,19678 - 1,409 30
Te - EXTENES z 23473

*Few Reluied Party Travesctions, Refer Mote Mo, 34

1. Rewenus from operastions Fur the year ended For the year ended

March 31, 3436 March 31, 2005
Revenur from Contract with Cesiomers
Sale of digital finaeeinl serviess and niher conices a4,17201 4261194
Sale off prodects 178213 1RT1 54
Written back af wrclaimed halasces IR 0 36267
Fusteaurs of retention Rwewy 12132 .
Total 46 A4 56 4 R4T.55
. Disaggregation of revemse hused on fiming of recognition of revene:
u. Servicew prodegs transfermed af paint i time 4365187 43548064
b. Services tansfermed over lime B 63 129891
Tirtu] Revewus frim coniract with Customers d6464.50 A4 R4T5E
. Dhsnggregation of revenur based on prisary geographicsl market:
India A6, 464.36 44847 83
oatside indis - -
Total R Ir di 26456 AB4T 5
& Coatract xsets prmandy relate to the Comqany's right to consdersiion for wirk compleled bt nat hilled 11 the reporting dale. The contraet sxasts are tmrefernd 10 reconvahies whan the rights beeome unconditonal, This ussally soours
wheny the Company jsswes s wvomes b the oeqainng bank. As et repersmg 4816, the Company had no sontn ey hins 30, 2023: il
Contract limbilies retale io an eatify's obligaton 1o iansfor services 1o 4 customer for which the entify has received conssderniios from the cesimer.
Far contract lishililies (deferred revenue). refer nete |7
Contract balsnces
The fallawing table pravides mfimmstion ahoot trade recervables. conirct assets and enirset lishslities frem contracts wigh custamans.
Ax Anat
Honle Barch 31, 2026 Masch 31, 3035
Unbsled revenue 1] 135081 1486 56
Trads repeivables hl 1.563.05 125443
Deferved reverue " T 555
Advances from cesinemers ” 635 .

11 Other Income

Inerent meome on financial nasets weasured ot amertived cost
Bank deponfs
Others

Treereit on iroome e refurd

Net gain cn asle of propecty, plust & equapmont
Liabsities no bonges requared, writien back
Other Income

). Change in isvintories of traded goods
Iventory at the beagening of the yesr

Lasas; investory et Fhe cod of the year

Total ehange in lventories of fraded oade
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(s, In lakhs unlbess athervise stated)
4, Service & Commission Charges \ For the year ended For the year ended
7 F Murch 31, 2026 March 31, 2028
Agent and distribugors commission 22,14277 216170
Other service cost 259011 2811 94
24, 731R% 25 197
28, Emplayes betefits expenses For the year ended  For the year ended
i | March 31, 2026 Mareh 31, 2028
—— March 31,2006 Murch 31,3035
Salaries, wuuﬂw A19RE £512.59
Collr!hllmlu prgvident fund 51393 510 86
Gransity expense (Refer Note 31) 19980 163,49
Share haeed payment expense (Refer Mose 32) 19599 B2
Stall welfare expenses £9.59 151.11
t -, 1n619.27 100617
Less: unde (246 84) -
S | 77" ER— Y
e oat Far the year ended  For the year snded
March 31, 3026 March 31, 2028
Interest om
Borowings 34003 48440
Leass lisbiltigs 21762 121
Stataiory doep 910 nss
[hther finance covt| . Tam -
Total ST3.81 06

17, Deprecintion wnd smartizstion expenses

For the year ended For the year ended

) March 31, 2036 Moarch 31, 2028
Diepreciation on property, plast and equipovad (Nate 3} 15719
Amortisation on right of use asssis (Nate §) 27am
Amostisstion on i ansets (Nose 4) 353.52
[IERT]
0. Other expenses
For the year ended Far the year ended
March 31, 2006 Muwrch 31, 2025
Rem 28.59 EEFRE]
Rates and txes A4 319
Insurance TR S8 234
Repair & Mainternce - Computers, equipments and ofbers 46323 §1383
Electriciry and walor w47 26,66
Advertising and nl_eupmmalm 19297 L]
Travelling and conpeyance 1.673.21 1.350.36
Metworking and Chmmunication costs BEEAS R5293
Technology uvi@pm;dueh-gw 15173 1000
Legal wnd professipnal fees (Refer note A below) 1.580.72 1GR3 .62
Sherod sorvice expenses e -
Dircators’ sitting fdos 3130 IR0
Payment to suditors (Refer note B helow) ' 67,59 LR
Vehicle rumning angd maistenance 705,67 58083
Allowances lor ex) eredit loxses™ 465,24 15699
Intangibles under development written ofl - 720
Bad debita'ndve writien afl a0 m51
Interest and I‘m-ltul o AT
Coap ial responsibili imire (Refer note C holaw) 2475 W12
Miscellancous exppnics 22291 25344
T8R4 6EATAL
Less: tramsferred 1 intangibie asscts ander dovolopment 3 -
586762
¥ Invodves penalty pf Rs 5,57 lakhs (March 31, 2025: Rs 87 lakha) impased for Spice Money agents using personal 113 rather than commerceal 1D for IRCTE nekes bookings
* Thae desoe ot incfude the prior perind provisions for doubtful debis which have heen written off sx had debts during the vess smounting 10 fe 131,98 Lakhs (March 31, 2025: Rs 297 lakhs).
A Legal and professions] fees
Call Centre expenses 308 30 35200
Conmultapts and cutsourced resoirce cost 396 36 T8y
nbers | BR0.06 82169
LSALTL LEA3AT
B. Pavment to suilitors
An wuditor:
Stavatory sudit foo 2900 2.0
Lismited review ‘ 20 W90
In ather capacityz.
Centification fe 4n 100
Specil purpoe Awdit .00 ann
Reimbursemeat af exponser 7.3 192
#7.59 W11

. Dhetails ol CSR. eapendinure

For the year ended  For the year inded

March 31, 2026 March 31, 2028
) Girogs asount raquared bo be spent by the Company during the year 24.7% ’12
1) Arwnsmil npoeoved by the buard 1o be spol during the vear 475 FLAM
€} Amount spent during the current year: Imeash Vet tobe paid In cash Total
i} Comstrction /acquisition af any asset = = 5
) On purposss ofher than (1) abeve B - R
d) Amount spent {huring the previcus yese: Incash Vet tobe paid in cash Total
1) Construction facquisition of any asset - - -
i) On purposes ather than (i) shave 21,00 - 200
]

) Dﬂﬂhnl'nlll?d party transactions (refer note 34 for details) 478 mn
1 Detuils related po spenthansnent abligstion:

~Conaribution th fblic trust . .

-Comtrbution th charitable tnest R0 .00

“Linspent amicnind in relation s onaning provest nn kR H

~Unspert amaunt in relation te other thas cnacing praject - .
£) CRR expenditure has heen incurred for rursl development snd gender equality,

b} All wmeounts thit sre arapent under sub section {5) of Section 135 of Compankes Act, pirsuant ia any cagaing project, has been transferred to special sccount in enmplisnce of with provisiens of sub section (6) of Section 135
of the sahl Act,

1) In respect of atfver than ongoing prajects, there sre no unspent smounts that sre required o be transferred to a fund specified in Schedule Vi1 of the Companies Act (the Act), in compliance with second proviso 1o suh seetion
5 of Section 135 of the Act.
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(R, in lakhs unless otherwise stated)
19, Tux expense
The magor income tax expense for the years ended March 31, 2026 and March 31, 2025 are:
A Amount recognised in prafit snd Ias: Far the year ended Far the year ended
March 31, 2026 March 31, 2025
Current Ineomes Tax:
Cnnmlmon_nmu:l:hfn L1M02 ARG R4
Adjastment i respect of income tax of provicss yeas (10543 1324
Deferred tux:
Current yesr (33191) 106 32
Adjustment of ta related 1o carlser years 1075 (15.90)
Incame tax expense reparied in the statement of profit or loas TO532 £00.50
Deferred tax impact on component of sther comprehensive income (0CT)
R of defimed hesefit ohlsga 404 234
Tovtal b tux henefit I siths 4 income 4.04 18
R, Reconciliation of tax expense and the secounting profit nultiplied by Indis's domestle tax rate Far the year ended For the yeer anded
Mareh 31, 2026 March 31, 2028
Prodil for the year 104050 207289
Ircome tax using the domestic tax iz {CY: 25.17%, PY: 25.17%) 74135 2078
Mo deductible expenses 0.0z 9.15
Adfustment. in respoct of current ncome 1ax of earlier years [LE 13.24
Addjustiment in respest of deferred tax of carlicr yearn 1078 {15.50)
Incame tax effect on fisance cost 4175 62.27
795,31 9050
Deferred taz
A, Daferred tax agvets and lahilines are 1o the fodlowing:
Dieferred taz assets Dieferred tax liahilities et deferred tax aanet/linhilities)
Axat A As i At Asat
March 31, 2026 Murch 31, 2028 March 31,2026 March 31, 2028 March 31, 2027 March 31, 3928
Property. plant and equipment and other itaneile assets 17647 19533 - . 17647 19533
Right of use assets - . (524741 (53,200 1524740 15320
Lease linbaliry H1T06 a9 - - £17.06 491
Pravision for ESOPs 1259 26 2250 1163
Provisions for emgloyoe benefiss i 20987 . . T4 208 /7
Pravisices for boss allowances 128 66 4479 . - 12866 4479
Othor itons mnn 133 641 : 1431 1333
et doforred tay pover lahilies) 134390 Si06 ®us (o RIS ETT
_B. Movement i v differences
R dinprofit R in R el by Recognised o proft or Recognised in Recognised In
Balarce aet ar loxs during oct Equitv Helince st o oc Eaity s
March 31, 2024 202438 024-28 202425 Mareh 31, 3028 202526 202826 203536 Murch 31, 2026
Property. plant and eouipment and othes miangble assets 1m57 139,243 - 19533 (1L86) - - 17647
Right of use nssets 3 49.28% - (53.200 147154y - B 51441
Lewse finhility 190 s101 - 5491 $62.15 - . A17.06
Provigon for ESQFPs T30 - - {240 2263 {00 - (0043 pril]
Provisions for empioyes benefits 19627 16,14 (2.54) - 20987 17157 (4.08) . 740
Provisions for loss allowances a0 wn - 4T RIET - . 12866
Oribser itens 2118 i7.82) = - 13.33 .97 - - 14.31
382,03 20.43) (r 3.1 249 387,66 32816 L84} {8.04) SlLIS
Net deferred taz pusets
THsclosed In the balance sheet as fallaws: Asat Asal
March 31, 2026 March 31, 2028
Deferred tax mascty L3290 086
Deferred tax linbilities 53108 3320
Deferred tax sasats {net} 81178 AT 66
Desclased in the statement of profit and loss e follows Asat Asat
March 31, 1026 March 31, 2025
Tax income{exponse) durng the yoar ARG {50 42)
Income tx impact of OC1 1404) {2541 ¥
Deferred tax expense (net) 3412 (92.96)
30, Exrning per share (EPS)
Basc EPS amousts are calculsted by dividing the profit {koss) for the year o equity holders of the C: by the weighted ber of equity ik durmg the year,

Dluted EPS amenmnits are calcalated by dividing the profit{loss) atinburable 10 equity holders {afler adnisting impact on prodit of dilutive patential equity sheres) by the spgregate of weighied sversge number of squity sharos outstanding daring

The following reflects the income and share duin ised in the basic asd diksted EPS consputations

Profit annbutable ko equaty holders of the Company:

Profit aftributable to equity holders for basic samings 1,154.26 TARLIT
Weighted average smbes of equity shares owtstanding at the beginsing of the yoar 44872008 24080 BTR
Proportion of shares agaimst which calls in arrears recerved during the year : 252,263
Welghted average numbser of equity shares sutatanding af the end of the year for hasic EFS 448,723,008 443420400
Effiect of dilution (Share options) 14,65 558 14,738,940
Welghted average number of equity shares sutstanding st the end of the year for dilutive EPS 4£3 37563 4.5821,090
Basic earnings per share of s, 10 each ( in Re} 40 334
Diluted exrnings per share of Rs. 10 each { in R} 448 2
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(Rs. in lakhs unless otherwise stated)

3

Empl benefit obli

A. Defined Contribution Plan
During the year, the company has recognised the following in of Profit & Loss:
For the year ended For the year ended
| March 31, 2026 March 31, 2025
Emplover's contribution to provident and other fund 51393 510.86
513,93 510.86

b. Defined Benefit Plans

The Company have a defined benefit gratuity plan. The gratuity plan is as per the provisions of New Labour Code 2025 and company policy. Every employee who has completed five
yenrs or more of service gets a gratuity on departure at 15 days salary (last drawn salary) for each completed year of service or part thereof in excess of six months. The level of benefits
provided depends on the ber's length of service and salary at the time of departure.

The following tables ises the comp of net benefit exy gnised in the stat of profit or loss and amounts recognised in the balance sheet for the plans:

(i) Liability for defined benefit obligation as at Balance sheet date:

As at March 31, 2026 As at March 31, 2025
Present value of obligation of Gratuity plan 88768 52582
Fair value of Plan assets - i
Net liability recognised in balance sheet 887.68 52582
(i) Comy of defined benefit cost recognised in the statement of profit and loss under Employee benefit Expense:
For the year ended For the year ended
March 31, 2026 March 31, 2025
Current service cost 163.13 129.64
Inferest cost on benefit obligation 36.76 3385
Net benefit expense 199.89 163.49
{iii). Changes in the present value of the defined benefit obligation are as follows:
For the year ended For the year ended
| March 31, 2026 March 31, 2025
Opening defined benefit obligation 52582 468.88
Acquisition adjustment - 16.58
Interest cost 36.76 33.85
Current service cost 163.13 129.64
Past Service Cost including curtailment Gains/Losses (Refer Note 47) I 21032 -
Benefits paid (32.28) (113.05)
Re-measurements (gain)/loss (16.07) (10.08)
Closing defined benelit obligation 887.68 525.82
The Company has no plan asset against above liability for defined benefit obligation,
(iv). The principal ptions used in determining gratuity for the Company's plans are shown below:
For the year ended For the year ended
| March 31, 2026 March 31, 2025
Discount rate 7.78% 6.99%
Future salary increases 8.00% 8.00%
Retirement Age (Years) 58 Years 58 Years
Mortality rates inclusive of provision for disabili 100% of IALM
Ages Withdrawal Rate %
Up to 30 years 15% 15%
From 31 1o 44 years 15% 15%
Above 44 years ' 15% 15%
Mortality rate 100% of ITALM
2012-14
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For the y;ar ended
— March31,2026

For the year ended
March 31, 2026

Discount Rate

Future Salary Increase

Sensitivity level 0.5% Increase 0.5% Decrease 0.5% Increase 0.5% Decrease
Impact on defined benefit obligation - gain/{loss) (23.27) 24.50 2433 (23.33)
is for significant assumption as at March 31, 2025 is as shown below:
For the year ended For the year ended

March 31, 2025 March 31, 2025

Discount Rate Future Salary Increase
Sensitivity level 0.5% Increase  0.5% Decrease 0.5% Increase 0.5% Decrease
Impact on defined benefit obligation - eain/(loss) (15.29) 16.15 1592 (15.22)

The sensitivity analyses above have been determined based on a method that extrapolates the impact on defined benefit obligation as a result of reasonable changes in key assumptions

occurring at the end of the reporting period

{vii} The following payments are exp d to be made under defined benefit plan in future years:

Gratuity
As at March 31, 2026 As at March 31, 2025
Within the next 12 months (next annual reporting period) 9225 50,05
Between 2-5 Years 369.89 210.26
Between 5-6 vears 9751 3728
Bevond 6 vears 328.02 22822
Total expected payments 887.68 525.82

The average remaining working life of the defined benefit plan obligation at the end of the year is 24 22 years (March 31, 2025, 24.97 years).
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32 Sharc-Based Payments

In May 2018, in order to motivate the employees of the Fintech Business Undertaking ¢ designed ! "), the i and R Committee granted Options ("oniginally issued
aptions”) to the designated emplayees pursuant to the Company's stock option plan namely, ‘SMI Employee Stock Option Plan 2015° (ESOP 20157 The Options 20 granted will vest over s perind of
3 years, 4 years as well as over n period of 5 years from the date of grant in the manner given below:

Time Period (3 years) % of Options granted T“':“'“"_':;"' % of Options granted T':_;";‘:}"" “;:_le‘":""
1" Vesting an 1" Vesting 25 1¥ Vesting 10
2™ Vesting n 2™ Veating 2% 2 Vesting 15
3 Vesting 30 3" Vesting 25 3" Vesting 20
4 Vesting 2% 4 Veating 28
™ Vesting 30

The maximum pesiod for exercise of aptions 15 3 years or 5 years from end of each vesting date. Each option, when exercised, would he eonverted into one fully paid-up equity share of 10 each of the
Company. The options granted under ESOP 2013 carry no nights to dradends and no viing nghts till the date of exercise,

The fair vulue of the shase aptions is estimated l the grant date using Black nndd Scholes Moddel, taking into sceount the tems and eonditions upen which the share options were granted,

During the year, cenain unvesied options were cancelled on non-fulfilment of certain vesting conditions under ESOP 2015, As af the end of the financial year, details and movements of the outstanding
opticns are as follows.

3 Year Vest

Particulars An ut March 31, 2026 As il March 31, 2025
Weighted Average Weighted Avernge
5 N
Bis:alOptias exereise price (T) ool Oitlons exercise price ()
: . 28.68,060 3410 29,950,260 o
A N 2

Options 2t the g of the year = 5 0000 TET]
Options granted under ESOP 2015 - = - -
O exercised dunng the vear - - - =

) : Ay 3410 (1,22.200) 3400
Oyptions eancelled during the vear = = {30,000 T
Onstions expired during the vear - - . -
Change in vesting period* - = - -
Opti tataneing ot the end of the venr 18.66,620 34.10 28.68,060 4o
Options exercisable at the end of the year 18,656,620 34.10 18 68,060 34.10
4 Year Ves
Particula As ut March 31, 2026 As ut March 31, 2028

Weighted Average Welghted Average

Ha..of tpliant exercize price (T) No, of Optlans exerciee price (%)
Oiptians fing ot the beganning of the year| !,::g ::g 5:23,000 15 14
5,00, K 46.59

- - 5,00, 000 .10
Oyptions granted under ESOP 2015 - - 40,000 A4.00
- - 1,530,000 46,59

Options exercised during the vear - - - -
Options cancelled during the vear # = {25,060 B227

Options expired during the vear - - - -
- - (5.00,000 | §2.27
Change In exercise price - - 4.50,000 46,59
- - 30 44.00
5,00,000) 3410 5 00,08 410
Options oistanding ot the end of the year G, (HK 00 50,00 44,00
100,000 B 600,000 16,59

25,000 Al - -
Options exercisable al the end of the year 62,500 5 1,082,500 46 59
35,000 44 00 12,500 4400

£ Year Vesting Plun

Particulars As wi March 31, 2026 AvatMarch31, 2028 |
Weighted Average

Welghted Avernge
Ne. of Opil

No. af Optisns exereise price (1) o, of Opilans exereise price (1)
- T — 707,760 3410 7 5,000 3410
B kb gy 95.000 4400 95,000 8317

Options granted under ESOP 2015 3 - - -

Options exercised during the vear = = - -
| Options cancelled dunng the vear [37.5“2* i (58,200} 340

| Otions expired during the vear - - - -
- N (95.000) R2.27
(Change in exercise price > = 00 T
- : 6,70,260 34.10 7,07, 760 400
Opions outstanding at the end of the year 33,600 i 1 ,Dﬂ‘ﬁ T
i 3 341662 4.10 78,990 40
Oypticns exercisable at the end of the year ¥RRE] YT 7% o
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32 Share-Bascd Payments {continued)

The fnif value of each option is estimated on the date of grant besed on the fallowing assumptions:

Falr Value Fair Value Per Option (Ra.)
Grant Year Grant Manth Dividend yield Expeeted ife | Risk Free Interest Rate Volutality St
grant/re-
pricing (T) |3 years |4 year |6 year
2.5 yus for Ist vesting 6.82% for 15t Vesting
01819 Apnl 2018 Nl 3.5 yrs for 2nd vesting T 0% for 2nd vesting 24.90% 3400 981
4.5 yrs for 3rd vesting | 7 21% for 3rd Vesting ¥
020-21 Aug 00 Ml 2.5 yra for | st vesting 5.28% for It Vesling
3.5 yrs for 2nd vesting 5 66% for 2nd vesting 3.35% B0 [ 1026
202]1-23 Aug 2020 Hil 4 5 wra for dnd vesting 5 64% for Ird Vesting
Aug 2020 Ml - -
1.5 yma for 15t vesting £ 50% for 15t Vesting
3.5 yrs for 2nd vestng [ 6.79% for 2nd vesting
May 2022 Ml 4 5 yrs for Ird vesting & 99% for 3rd Vesting 35.50% 3452 14.85
5.5 yrs for 4th vesting T 12% Tor dth Vesuing
2022-23 6.5 yrs for Sth vesting 7.23% for Sth Vesting
2.5 yrs for ot vesting | 6.67% for Ist Vesting
3.5 yrs for 2nd vesting | 6 94% for 2nd vesting
June 2022 il 4.5 yrs for 3rd vesting 7 11% for 3rd Vesting 544% 8nn R4 - 1551
5.5 yra for dth vesting T 22% for 4ih Vesting
6.5 yrs for Sth vesting | 7.29% for Sih Vesting
2.5 yrs o It vesting T 10% for 1a Vesting
3.5 yrs for Ind vesting | 7 12% for Znd vesting
24 : 2024 3 3191% 53 - 96 .
i Somry 202 Bl 45 yrs for 3rd vesting | 7. 14% for 3nd Vesting 2l 424 gP
5.5 yrs for dth vesting. T.14% for 4th Vesimg
| August 2024 bl 2.5 yrs for It vesting | 7.10% for 1i Vesting = R :
3.5 yes for Ind vesting | T 12% for 2nd vesting
5 ehruan: A 5 31391% 5N = .
WL Fobnadry 2015 il 4.5 yes for 3rd vesting | 7.14% for 3rd Vesting #al
Ty i 5.5 yrs for dih vesting | 7.14% for 4th Vesting ' Tl
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33. Commitments and contingencies

(a) Commitments

Estimated amount of contracts remaining to be executed on capital account and not provided for:

As at March 31, 2026

As at March 31, 2025

Estimated value of contracts (net of advances
and excluding GST) remaining to be executed
on capital account and not provided for.

798.63

33.50

(b) Contingent liabilities

Particulars

As at March 31, 2026

As at March 31, 2025

Income Tax

In respect of assessment ycar 2018-19, the Assessing Officer has made disallowance
of Rs 69.01 lakhs to the assessed income in the order of assessment passed u/s 143(3)
of Income Tax Act, 1961 and tax thereon adjusted against the Income Tax Refund
claimed in ITR and refunded the balance amount of Rs 7.10 lakhs. The Company has|
filed an appeal before the Commissioner of Income Tax (Appeals) on April 07, 2021,
The Company has received a favourable order u/s 250. The appeal effect order is still
pending in this regard.

Goods and Services Tax

1. In respect of tax period Nov 2018 to March 2019, the State tax officer of Dehradun,
Uttarakhand has made demand of Rs. 95.76 lakhs related to short declaration of]
taxable turnover and consequent short payment of GST. The litigation is pending with
Uttarakhand High Court,

2. Demand against the order u/s 73 of the CGST Act related to declaration of short
tunrover and corresponding short payment of GST liability for the year FY 2019-20.

3. Demand against the order u/s 74 of the CGST Act related to declaration of short
tunrover and corresponding short payment of GST liability for the year FY 2019-20.

Other Legal Cases

1. Complainant Dr. Virendra Pratap Pandey filed the case against the Company and
Tata SIA Airlines in comsumer forum, New Delhi due to receipt of economy boarding|
passes instead of premium economy, secking damages. Settlement talks have not
yielded result. Evidence affidavit submitted by the company.

2. Complaint by ex-employee Mr. Rajinder Kumar alleging illegal termination,
pending for completion of pleadings and complainant's evidence with labour
commissioner, Noida.

3. Syed Muzaffar Rizvi (plaintiff) filed suit for Permanent Injunction, Mandatory
Injunction and Declaration pending with CJ (SD) Lucknow.

95.76

45.75

107.64

25.00

(along with 15% annual
interest and Rs. 1 Lakhs for
payment of legal expensses)

32.42

9.50

14.89

95.76

45.75
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34 Related party transactions

In accordance with the requirements of' Ind AS - 24 'Related Party Disclosures', names of the related partics, related party relationship, ions and ding bal
commitments where control exils and with whom transactions have taken place during reported periods are:

Entity with significant/ influence;

Ultimate Holding Company
Intermediate Holding Company

Heolding Company
Key management perspnnel (KMP) of Holding Company
Subsidiary Company

Fellow subsidiaries and associates

Key management perspnnel (KMP)

Other entities where KMP are able to exercise significant influence

including

Modi Holdings Private Limited (Formerly known as *Rajarshi Modi Private Limited ")
Spice Connect Private Limited

DiGiSPICE Technologies Limited

Mr. Rohit Ahuja (Exccutive Director- Holding C

y till May 04, 2026)
Kimaan Exports Private Limited

WEFx Glebal Pay Limited (formerly Wall Street Finance Ltd)
E-Arth Travel Solutions Private Limited

Vikasni Fintech Private Limited

Spicebulls Investmenis Limited

Mr. Dilip Kumar Modi (Chief Executive Officer w.e.f. 01.04.2024)

Mr. Ramesh Venkataraman (Chairman- Non-Executive Director)

Mr. Sunil Kumar Kapoor (Whole-time Director & Chief Financial Officer)
Mr. Mrutyunjay Mahapatra (Independent Director)

Dr. Rashmi Aggarwal (Independent Director till 03.02.2025)

Ms. Veena Mankar (Independent Director)

Mr. Venkatramu Jayanthi (Whole-ime Director & Chief Business Officer from 01.04.2024 to
28.02.2025)

Mr. Srikrishna Narasimhan (Non-Executive Director wef 12.02.2025)
Mr. Ram Ni Rastogi (Independent Director w.e.f. 20.05.2025)

Mr. Pankaj Vaish (Independent Director w.e.f. 15.03.2025)

Ms. Chaitali Desai (Company Secretary till 30.11.2025)

Mr. Pankaj Arora (Company Secretary - wee.f. 12.05.2026)

Ek Sech Foundation

Following transactions were entered in normal course of business, with related parties:

Particulars Relationship For the year ended March 31, For the year ended
2026 March 31, 2025

Rent paid
Digispice Technologies Limited Holding Company 212 2.12
Kimaan Exports Private Limited Subsidiary L 172.51
WSFx Global Pay Limited (formerly Wall Street Finance Lud) Fellow Subsidiary 21.27 11.65
H } ing and Mai ¢ Charges Paid
Kimaan Experts Private Limited Subsidiary - 54.00
WSFx Global Pay Limited (formerly Wall Street Finance Lid) Fellow Subsidiary 6.49
Revenue from Operations
Spicebulls Investments| Limited Fellow Subsidary 0.04 96.47
Remuneration paid (Short-term employee benefits - including reimbursements)
Mr. Dilip Modi KMP 29568 300.00
Mir, Sumil Kumnar Kapoor KMP 148.71 123.00
Ms, Chaitali Desai KMP 22.13 26.65
Mr. Venkatramu Jayanthi EMP - 107.95
Director sitting fee |
Mr. Mrutyunjay Mahapatra Independent Director 12,00 16.50
Dr. Rashmi Aggarwal Independent Director - 10.50
Ms, Veena Mankar Independent Director 10.50 10.00
Mr. Ram Rastogi Independent Director 4.50 -
Mr. Pankaj Vaish Independent Director 10.50 1.00
Consultancy payment (Legal and professional fees)
Mr, Ramesh Venkatraman Non-Executive Director 45.00 3825
Reimbursement of expenses paid to related parties
Digispice Technologies Limited Holding Company 232.21 2741
Mr, Ramesh Venkatraman Non-Executive Director 2.04 27
Other expenses
Kimaan Exports Private Limited Subsidiary - 8 85
Purchase of Property, Plant and Equipment
Digispice Technologies Limited Holding Company - 25.11

* Lease agreement entered with Kimaan Exports Private Limited effective April 1, 2025 which includes a rent free period of | year and 4 months.
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34 Related party transactions

Following transactions were entered in normal course of busi with related parties: (continued)

Expenses on behalf of related parties

Digispice Technologies Limited Holding Company 40,96 12.68
Spice Connect Private Limited Holding Company 5723 29.14
Mr. Dilip Modi Founder and CEQ 151.66 118.56
Mr. Rohit Ahuja KMP of Holding Company 215 2431
E-arth Travel Solution Pvt Lid Fellow subsidiary and associate 1.24 1.64
Vikasni Fintech Private Limited Fellow subsidiary and associate 1.22 110
Kimaan Exports Private Limited Subsidiary 4,53 s
WSFx Global Pay Limited {formerly Wall Street Finance Ltd. ) Fellow subsidiary - 1.47
Dividend paid

Digispice Technologies Limited Holding Company 128.22 160.21
CSR expenses

Ek Soch Foundation 8.00 21.00
The following were the balances receivable from/payable to the related partics as at year end:

Payables

Digispice Technologies Limited Holding Company 192,67 17.61
WS5Fx Global Pay Limited (formerly Wall Street Finance Ltd.) Fellow subsidiary - 6.25
E-Arth Travel Solutions Private Limited Fellow subsidiary and associate 0.07 -
Receivables

Spice Connect Private Limited Intermediate holding company - 0.00
Vikasni Fintech Private Limited Fellow subsidiary and associate - 296
Kimaan Exports Private Limited Subsidiary - 100,42
Spicebulls 1 Limited Fellow Subsidiary - 96.47
Salary and sitting fees payables to KMP

Mr, Dilip Kumar Modi Founder and CEOQ 14.74 14.57
Mr. Sunil Kumar Kapoor KMP 17.93 14.08
Ms. Chaitali Desai KMP - .61
Mr. Venkatramu Jayanthi KMP - 6.47
Mr. Mrutyunjay Mahapatra Independent Director - 0.45
Payables to Non-Executive Director

Mr. Ramesh Venkatraman Non-Executive Director 8.91 9.69
Other receivables

Spice Connect Private Limiled Intermediate holding company 12.69 2.66
WSFx Global Pay Limited (formerly Wall Street Finance Ltd.) Fellow subsidiary - 1.47
Mr. Dilip Kumar Modi Founder and CEO 19.05 19.57
Mr. Rohit Ahuja KMP of Holding Company 19.68 10.23
Vikasni Fintech Private Limited Fellow subsidiary and associate 4.18 -
Kimaan Exports Private Limited Subsidiary 4.14 -
Security Deposit

Kimaan Exports Private Limited Subsidiary 106.00 -
Redemption of NCRPS

Digispice Technologies Limited Heolding Company 1,000.00 500.00
Note:
(i) Summarized details of remuneration to Key Managerial Personnel are as under:
Particul FY 2025-26| FY 2024-25
Short term benefits 504.02 595.60
Sharc based payments** 2 =
The above ion to the key gerial personnel docs not include the provision made for gratuity and leave benefits, as they are determined on an actuarial basis for the Company

as a whole and charge tken towards share based payments expense.

** During the year, the Company has not granted any options to KMPs. Out of stocks options granted to KMPs, total outstanding as on March 31, 2026 are 14,97,360 (as on March 31,

2025 - 14,97,360),
Terms and conditions of transactions with related parties:

Outstanding balances at the year-end are unsecured, inferest free and setilement occurs in cash.

35 Segment information

The Company is engaged in the information technology business rendering financial technology and ticket booking services. The board of directors of the Company which have been
identified as being the chief operating decision maker (CODM), cvaluate the Company's performance. Based on identical services the Company deals in, which have similar risks and
rewards, the entire business has been considered as a single segment in terms of Ind AS-108 on segment reporting.

Accordingly, the disclosure requirements of Ind AS 108 are not applicable.
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36. Fair values

Carrying amounts and fair values of financial assets and financial liabilitics, including their levels in the fair value hierarchy, are presented below. It
does not include the fair value information for financial assets and financial liabilities whose carrying amount is a reasonablc approximation of fair
value.

Particulars As at March 31, 2026
Carrying amount Fair Value

Financial assets FVTPL FVOCI Amortised Cost
-Other financial assets (Non-Current) 5,219.87 - - 5,219.87
-Trade receivables 2.923.76 - - 2,923.76
-Cash and cash equivalent 20,818.48 - - 20,818.48
-Bank balances other than above 12,030.62 - - 12,030.62
-Loans (Current) 188.16 - - 188.16
-Other financial assets (Current) 16,113.59 - - 16,113.59
Total financial assets 57,294.48 - - 57,294.48
Financial liabilities

=Lcasc liabilities (Non=-current) 2,344.09 2,344,009
-Borrowing (Current) 9.664.16 - - 9,664.16
-Trade payables 1,559.88 - - 1,559.88
-Lease liabilities (Current) 107.78 - - 107.78
-Other financial liabilities (Current) 31,493.17 - - 3,493.17
Total financial liabilities 17,169.08 * = 17,169.08

. As at March 31, 2025
Particulars i :
Carrying amount Fair Value

Financial assets FVTPL FVOCI Amortised Cost
-Other financial assets (Non-Current) 1,095.69 - - 1,095.69
-Trade receivables 2,741.39 - - 2,741.39
-Cash and cash equivalent 18,985.83 - - 18,985.83
-Bank balances other than above 16,381.23 - - 16,381.23
-Loans (Current) 168.16 - - 168.16
-Other financial assets (Current) 10,271.21 - - 10,271.21
Total financial assets 49,643.51 - - 49,643.51
Financial liabilities

-Lease liabilities (Non-current) 166.53 - - 166.53
-Borrowing (Current) 10,098.01 - - 10,098.01
-Trade payables 1,505.12 - . 1,505.12
-Lease liabilities (Current) 51.65 - - 51.65
-Other financial liabilities (Current) 2,247.34 - - 2,247.34
Total financial liabilities 14,068.65 - = 14,068.65

Investments in note 6 represents investments in equity shares of subsidiaries and fellow subsidiaries which are carried at cost and hence are not required
to be disclosed as per Ind AS 107 “Financial Instruments Disclosures™. Hence, the same have been excluded from the above table.
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|
37.Fair value hierarchy
All assets and liabilities for which fair value is measured or disclosed in the financial statements are categorised within the fair value hierarchy, described as follows,
based on the lowest level input thal is significant to the fair value measurement as a whole:
Level 1 - Quoted (unadjusted) market prices in active markets for identical assets or liahilities
Level 2 - Valuation techniques for which the lowest level input that is significant to the fair value measurement is directly or indirectly observable
Level 3 - Valuation techniques for which the lowest level input that is significant to the fair value measurement is unobservable
Fair values of financial assets and financial liabilitics not measured at fair value, including their levels in the fair value hicrarchy, are presented helow. [t does not include
the fair value information for financial assets and financial liabilitics if the carrying amount is a reasonable approximation of fair value.
The Tair value of the fingncial assets and liabilities is included at the amount at which the instrument could be exchanged in a current transaction between willing parties,
other than in a forced or liquidation sale. The following methods and assumptions were used to estimate the fair values:

- Borrowings are evaluated by the Company based on parameters such as interest rates and specific country risk factors.
- The fair value of other financial liabilities. is estimated by discounting future’ cash flows using rates currently available for debt on similar terms, credit risk and
remaining maturitics,

- The fair values of the Company’s interest-bearing borrowings and loans are determined by using DCF method using discount rate that reflects the issuer’s borrowing
rate as at the end of the reporting period, No own non- performance risk as at March 31, 2026 was assessed.

Financial Instruments by Category

Particulars March 31, 2026 March 31, 2025

Financial assets Level 3 Total Level 3 Total

=Other financial assets (Non-Current) 5,219.87 5,219.87 1,095.69 1,095.69
-Trade receivables 2,923.76 2,923.76 2,741.39 2,741.39
-Cash and cash equivalent 20,818.48 20,818.48 18,985.83 18,985.83
-Bank balances other than above 12.030.62 12,030.62 16,381.23 16,381.23
-Loans (Current) | 188.16 188.16 168.16 168.16
-Other financial assets (Current) 16,113.59 16,113.59 10,271.21 10,271.21
Total financial assets 57,294.48 57,294.48 49,643.51 49,643.51
Financial liahilities

-Lease liabilities (Non-current) 2,344.09 2,344.09 166.53 166.53
-Borrowing (Current) 9,664.16 9.664.16 10,098.01 10,098.01
-Trade payables 1,559.87 1,559.87 1,505.12 1,505.12
-Lease liabilities (Current) 107.78 107.78 51.65 51.65
-Other financial liabilities (Current) 3.493.17 3,493.17 2,247.34 2,247.34
Total financial liabilities | 17,169.08 17,169.08 14,068.65 14,068.65

* Fair Values of Financial Assets and Liabilities thal are measured at amortised cost, are considered under Level 3 fair value hierarchy.
There have been no transfers between Level 1 and Level 2 during the current year and previous year,
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38. Financial risk management objectives and policies

The Company’s principal financial liabilities, comprise borrowings, trade and other payables. The main purposc of these financial liabilities is to finance and support the operations of the
Company. The Company's principal financial assets include trade receivables, cash and cash equivalents, bank balances, loans and other financial assets that derive directly from its
aperations. The Company investment in subsidiary companies measured at cost.

The Company is exposed to market risk, credit risk and lquidity risk. The Company's senior management advises on financial risks and the appropriate financial risk govemance
framewaork, The senior management provides assurance that the Company’s financial risk activities are governed by appropriate policies and procedures and that financial risks are
identified, measured and managed in accordance with the Company’s policies and risk objectives.

Market risk

Market risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate because of changes in market prices. Market risk comprises three types of risk:
currency sk, interest rate risk and other price risk, such as equity price risk and commodity risk. Financial instruments affected by market risk include Joans and borrowings, deposits.
Company 15 not affected by commodity risk and currency risk.

Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of changes in market interest rates. The Company’s exposure to the risk of
changes in market interest rates relates primarily to the Company’s shori-lerm debt obligations with floating interest rates and loan advanced by Company to fellow subsidiaries and a body
corporate.

The Senior Managy of the C:

pany its interest rate risk by having a balanced portfolio of fixed and variable rate borrowings

Interest rate sensitivity

The following table demonstrates the sensitivity to a reasonably possible change in interest rates on that portion of borrowings affected, with all other variables held constant, the
Company's profit before tax is affected through the impact on floating rate borrowings, present rate is FDR interest rate plus 1% ( March 31, 2025: FDR interest rate plus 1%0), the impact
of change in rate is as follows:

In the current year, interest rate sensitivity is calculated on borrowing and interest bearing deposits from customers while in the previous year it was calculated on borrowing. The impact
of change in interest rate is given below:-

Increase/{Decrease) in

Increase/decrease profit before tax and
in basis points equity before tax
31 March 2026 50 (40.98)
40.98
31 March 2025 50 (38.36)
3836

Equity price risk
The Company's investment in unlisted equity securities are mainly in subsidiary companies which is susceptible to impairment test as applicable. The Company does not engage in active
trading of equity instruments. The Board of Directors of Company reviews and approves all equity investment decisions.

Other risk/inherent risk
The Company operates in financial services sector and manages very high volume of transactions, which have the inherent risk of funds management in comparison to other services
sector,

Credit risk
Credit risk is the risk that counterparty will not meet its obligations under a financial instrument or customer contract, leading to a financial loss. The Company is exposed to credit risk
from its operating activities (primarily trade receivables) and from its financing activities, including Loans, deposits with banks and financial institutions and other financial instruments.

Trade receivables

Customer credi risk is managed by the Company’s established credit policy, procedures and control relating to customer credit risk management. Credit quality of a customer 15 assessed
based on an extensive credit rating scorecard and individual credit limits are defined in accordance with this assessment and also based upon agreement/lerms with respective customers.
Outstanding customer receivables are regularly monitored.

An impairment analysis is performed at each reporting date on an individual basis for major clients. In addition, a large number of minor receivables are grouped into homogenous groups
and assessed for impairment collectively. The Company does not hold collateral as security. The Company evaluates the concentration of risk with respect to trade receivables as low, as
its customers are located in several jurisdictions and industries and operate in largely independent markets.

The Company has used a practical expedient and analysed the recoverable amount of the receivables on an individual basis, The Company provide for expected loss allowance for
financial assets based on historical credit loss experience and adjustments for forward looking information's.
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38, Fi ial risk bjectives and polici inued)
Trade receivables (continued)
The following lable provides information about exposure to eredit risk and expected credit loss for trade receivables for customers.

As on March 31, 2026
Rs. In lakhs Gross Carrying  Weighted-Average Loss Credit-
Amaunt Loss Rate Allowance Impaired
Nopt Due 8984 0% - No
1-90 days 625.91 0% - No
91-180 days 4593 1% 039 No
181-270 days 410 35% 1.45 No
271-365 days 202 100% 202 No
More than 365 dayvs 34.76 100% 3476 No
1,602.56 38.62
|
As on March 31,2025
Rs. In lakhs Gross Carrying  Weighted-Average Loss Credit-
Amount Loss Rate Allowance Impaired
Not Due 61811 0% = No
1-90 days 422.20 0% - No
91-180 days 102.16 2% 1.81 No
181-270 days 97.03 9% 9.07 No
271-365 days 33.06 35% 11.64 No
More than 365 days 8.50 48% 4,10 No
_1,281.06 26.62

Movement in the expected credit loss allowance of receivables
For the year ended March 31, 2026 For the year ended March 31, 2025

Balance at beginning of the year 26.62 297
Add: Provided during the year 2064 26,62
Less: Reversals of provision (6.13) -
Less: Amounts written off’ (2.51) 297)
Balance at the end of the year 38.62 26,62
Liquidity risk
The Company’s objective is to maintain a bal b [ ity of funding and flexibility through use of working capital facility. The Company assessed the concentration of risk

with respect to refinancing its debt and concluded it to be low. The Company has access to a sufficient variety of sources of funding and debt maturing within 12 months can be rolled over
with existing lenders.

The table below ises the maturity profile of the Company’s financial liabilities based on contractual undiscounted payments.
s than 3 Jto12

Carrying value On d d I h 1 to 10 years Total
As at March 31, 2026
Debt portion oﬁ non convertible redeemable
preference shares (refer note 48) 1,468 48 - - 1,300.00 - 1,300.00
Dividend on preference shares - 77.33 - 77.33
Borrowings B.195.68 i B,195.68 - - - 8,195.68
Trade payables| 1,559.87 - 1,559.87 - - 1.559.87
1.ease liahilitieg (current and non-current) 2,451.88 - 17.16 313.79 3,266.77 3,597.72
Other financial liahilities 349317 - 3,493.17 - - 349317
17,169.08 8,195.68 5,070,20 1,691.12 3,266.77 18,223.77
As at March 31, 2025
Debt Portion of Compulsonly Convertible
Preference Shares (refer note 48) 2,426.85 - 1,000.00 1,300.00 - 2,300.00
Dividend on preference shares - - 131.92 - 131.92
Borrowings 767116 7,671.16 - - - 7.671.16
Trade payables 1,505.12 - 1,505.12 - - 1,505.12
Lease liabilities (current and non-current) 218.18 - 16.70 51.00 179.51 24721
Oither financial liabiliti 2.247.34 - 2,247.34 - - 2,247.34
14,068.65 767116 4,769.16 1,482.92 179.51 14,102.76

Excessive risk concentration
Concentrations arise when g number of co parties are engaged in similar busi activilies, or activities in the same geographical region, or have economic features that would causc

their ability to meet contractual obligations 10 be similarly affected by changes in economic, political or other conditions. Concentrations indicate the relative sensitivity of the Company's
performance to developments affecting a particular industry.

In order to avoid excessive concentrations of risk, the Company’s policies and proced include specific guidelines to focus on the maintenance of a diversified portfolio. Identified
concentrations of credit risks are controlled and managed accordingly.

Collateral
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The Company has pledged part of its short-term deposits with banks as margin money against issue of bank guarantees in order to fulfil the collateral requirements for its various contracts
and for pre paid instrument business. The fair values of the short-term deposits pledged were Rs. 9540 lakhs (March 31, 2025: 89.13 lakhs) pledged against issue of bank guarantees,
deposits of Rs. 273,08 lakhs(March 31, 2025: Rs, 258,31 lakhs) lien marked against pre paid instrument business, deposits of Rs. 14,690.36 lakhs (March 31, 2025: Rs. 13,227.70 lakhs)
lien marked against overdrafl facilitics taken from banks against fixed deposits, deposits of Rs. 4,094.21 lakhs (March 31, 2025: Rs. 3,836.08 lakhs) lien marked against BBPS business,
deposits of Rs. 45.31 lakhs (March 31, 2025: Rs. 25.41 lakhs) lien marked against issue of carporate credit card, deposits of Rs. 261,61 lakhs (March 31, 2025: Rs. 30.55 lakhs) lien
marked against FLDG arrangement with UGRO Capital. Banks have obligations to return the deposits to the Company upon settlement of the obligations under the contracts. There are no
other significant terms and conditions associated with the use of collateral.
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39, Capital management

For the purpose of the Company's capital capital includes issued equity capital, securitics premium and all other equity reserves attributable to the equity holders of the parent, The primary
objective of the Company's capital g is to maximise the shareholder value,
The Company manages its caplral structure and makes adjustments in light of changes in i ditions and the requi of the financial . To in or adjust the capital structure, the

lo

Company may adjust the di retum capital to shareholders or issue new shares. The Company monitors capital using a gearing ratio, which is net debt divided by total capital
plus net debt. The Company's |'x:h|::}' is to keep the gearing ratio less than 75%. The Company includes within net debt, interest bearing loans and borrowings less cash and cash equivalents.

As at March 31,2026  As at March 31, 2025

Rs. Rs.
B ings (other than ible p shares) B, 19568 7.671.16
Debt portion of non ible red ihle pref shares (refer note 48) 1,468.48 242685
Lease liabilities (refer note 5} 2451.87 21818
Less: cash and cash equlvalcnls {20,818 48) (18.985.83)
Net Debt (A) (8,702.45) [8,669.64)
Equity share capital 448720 448720
Other equity 10,634.13 8,271.88
Total equity (B) 15,121.33 12,759.08
Total Equity and Net Debt (A+B) 6,418.87 4,089.44
Gearing ratio Nil Nil

In order to achicve this overaJI objective, the Company's capital

other things, aims o ensure that it meets financial covenants attached to the u'nerest -bearing loans and bnrmw'mgx that

define capital Breaches in meeting the financial covenants would permit the bank to immediately call loans and borrowings. There have been no breaches in the fi of
any interest-bearing loans and borrowing in the current year,
40, The Company has i in subsidiary and fellow subsidiaries but no consolidated financial : prepared as the Company has obtained requisite no obj from its shareholders, The
Holding Comg prepares the lidated fi ial which are filed with Registrar of Companics in India.
The lidated financial of the Holding Company includes subsidiaries and fellow subsidiaries listed in the table below:
Propartion of hip Methad of :
atildel Eriucigal place oF tilslivea) Asat March 31,2026 As at March 31, 2025 of investment THpsOLINvesgntnt
Kimaan Exports Private Limited India 100.00% 100.00% Cost Subsidiary
Vikasni Fintech Private Limited India 49.00% 49.00% Cost Fellow subsidiary and xssmlatu
E-arth Travel Solutions Private Limited India 33.33% 33.33% Cost Fellow subsidiary and
41, Disclosures required under Section 186(d) of the Companies Act 2013
Details of Investments made (At cost):
As at March 31, 2026
Particul Opening i i Inv made In sold during ClisisiEe
frnmre PrAIng Invesnenta during the year the year ®
Kimaan Exports Private Limited 6,276.00 - - 6,276.00
Vikasni Fintech Pnvate Limited 0.49 - - 0.49
E-arth Travel Solutions Private Limited 0.50 - - 0.50
As at March 31, 2025
= i made In sold during g
Particulars Opening investments Focio e vebe P Closing investments
Kimaan Exports Private Lumited 6,276,00 - - 6,276.00
Vikasni Fintech Private Limited 0.49 - - 0.49
E-arth Travel Solutions Private Limited 0.50 - - 0.50
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42 Details of dues to micro enterprises or small enterprises as defined under the MSMED Act, 2006 as identified by
the management: '

Particulars As at March 31, | Asat March 31,
l 2026 2025
- The amounts remaining unpaid to micro and small suppliers as at the end of
the year
- Principal 9.68 15.10
- Interest Nil Nil
- The amount of interest paid by the buyer under MSMED Act, 2006
along with the amounts of the payment made to the supplier beyond Nil Nil

the appointed day during each accounting year
|- The amount of interest due and payable for the period (where the

principal has been paid but interest under the MSMED Act, 2006 not Nil Nil
paid)

- The amount of interest accrued and remaining unpaid at the end of i :
accounting year; and g Ml N
- The amount of further interest due and payable even in the succeeding

year, until such date when the interest dues as above are actually paid Nil Nil

to the small enterprise, for the purpose of disallowance as a deductible
expenditure under section 23

43. Leases
Company as a lessee

The Company applies a single recognition and measurement approach for all leases, except for short-term leases and leases of
low-value assets. The Company recognises lease liabilities to make lease payments and right-of-use assets representing the
right to use the underlying assets.

i) Right-of-use assets

The Company recognises right-of-use assets at the commencement date of the lease (i.e., the date the underlying asset is
available for use). Right-of-use assets are measured at cost, less any accumulated depreciation and impairment losses, and
adjusted for any remeasurement of lease liabilities. The cost of right-of-use assets includes the amount of lease liabilities
recognised, initial direct costs incurred, and lease payments made at or before the commencement date less any lease
incentives received. Right-of-use assets are depreciated on a straight-line basis over the shorter of the lease term and the
estimated useful lives of the assets.

If ownership of the leased asset transfers to the Company at the end of the lease term or the cost reflects the exercise of a
purchase option, depreciation is calculated using the estimated useful life of the asset.

The right-of-use assets are also subject to impairment.

ii) Lease Liabilities

At the commencement date of the lease, the Company recognises lease liabilities measured at the present value of lease
payments to be made over the lease term. The lease payments include fixed payments (including in substance fixed payments)
less any lease incentives receivable, variable lease payments that depend on an index or a rate, and amounts expected to be
paid under residual value guarantees. The lease payments also include the exercise price of a purchase option reasonably
certain to be exercised by the Company and payments of penalties for terminating the lease, if the lease term reflects the
Company exercising the option to terminate. Variable lease payments that do not depend on an index or a rate are recognised
as expenses (unless they are incurred to produce inventories) in the period in which the event or condition that triggers the
payment occurs.

In calculating the present value of lease payments, the Company uses its incremental borrowing rate at the lease
commencement date because the interest rate implicit in the lease is not readily determinable. Afler the commencement date,
the amount of lease liabilities is increased to reflect the accretion of interest and reduced for the lease payments made. In
addition, the carrying amount of lease liabilities is remeasured if there is a modification, a change in the lease term, a change
in the lease payments (e.g., changes to future payments resulting from a change in an index or rate used to determine such
lease payments) or a change in the assessment of an option to purchase the underlying asset.

43, Leases (continued)

iii) Short-term leases and leases of low-value assets

The Company has incurred Rs 176.09 lakhs for the year ended March 31, 2026 (March 31, 2025: Rs. 276.73 lakhs) towards
short-term leases and leases of low-value assets.

The Company has incurred Rs. 49.50 lakhs for the year ended March 31, 2026 (March 31, 2025: Rs. 56.00 lakhs) towards
laptops taken on short-term lease.
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43. Significant accounting judgements, estimates and assumptions

The preparation of the Company’s separate financial statements requires management to make judgements, estimates and assumptions that affect the reported
amounts of revenues, expenses, assets and liabilities, and the accompanying disclosures, and the disclosure of contingent liabilities. Uncertainty about these
assumptions and estimates could result in outcomes that require a material adjustment to the carrying amount of assels or liabilities affected in future periods.

A) Taxes
Deferred tax assets are recognised for unused tax losses to the extent that it is probable that taxable profit will be available against which the losses can be utilised.

Significant management judgement is required to determine the amount of deferred tax assets that can be recognised, based upon the likely timing and the level of
future taxable profits together with future tax planning strategies.

B) Defined benefit plans (gratuity benefits)

The cost of the defined benefit gratuity plan and the present value of the gratuity obligation are determined using acluarial valuations. An actuarial valuation
involves making various assumptions that may differ from actual developments in the future. These include the determination of the discount rate, future salary
increases and mortality rates. Due to the complexities involved in the valuation and its long-term nature, a defined benefit obligation is highly sensitive to changes
in these assumptions. All assumptions are reviewed at each reporting date.

The parameter mos{ subject to change is the discount rate. In determining the appropriate discount rate for plans operated in India, the management considers the
interest rates of government bonds in currencics consistent with the currencies of the post-employment benefit obligation.

C) Fair value measurement of financial instruments

When the fair values of financial assets and financial liabilities recorded in the balance sheet cannot be measured based on quoted prices in active markets, their fair
value is measured using valuation techniques including the DCF model, The inputs to these models are taken from observable markets where possible, but where
this is not feasible, a degree of judgment is required in establishing fair values. Judgments include considerations of inputs such as liquidity risk, credit risk and
volatility. Changes in assumptions about these factors could affect the reported fair value of financial instruments.

D) Intangihle asset under development

The Company capitalises intangible asset under development for a project in accordance with the accounting policy. Initial capitalisation of costs is based on
management’s judgment that technological and cconomic feasibility is confirmed, usually when a product development project has reached a defined milestone
according to an established project management model. In determining the amounts to be capitalised, management makes assumptions regarding the expected future
cash generation of the project, discount rates to be applied and the expected period of benefits,

E) Useful lives of depreciable assets
The management estimates useful lives and estimated residual value of depreciable assets based on technical evaluation. These assumptions are reviewed at each
reporting date.

F) Provision and contingent liability

On an ongoing basis, Company reviews pending cases, claims by third parties and other contingencies. For contingent losses that are considered probable, an
estimated loss is recorded as an accrual in financial statements. Loss contingencies that are considered possible are not provided for but disclosed as Contingent
liabilities in the financial statements. Contingencies the likelihood of which is remote are not disclosed in the financial statements. Gain contingencies are not
recognized until the contingency has been resolved and amounts are received or receivable.

G) Investment in eguity instruments of subsidiary companies

During the year, the Company assessed the investment in equity instrument of subsidiary companies carried at cost for impairment testing, Detailed analysis has
been carried out on the future projections and the Company is confident thal investments do nol require any impairment.

H) Allowance for bad and doubtful debts and advances

Trade receivables do not carry any interest and are stated at their amortised cost as reduced hy appropriate allowances for estimated irrecoverable amounts.
Individual trade receivables are written off when management deems them not to be collectible. Impairment is made on the expected credit losses, which are the
present value of the cash shortfall over the expected life of the financial assets.

I) Share based payments

The Company measures the cost of equity-settled transactions with employees using Black Scholes model to determine the fair value of options. Estimating fair
value for share-based payment transactions requires determination of the most appropriate valuation model, which is dependent on the terms and conditions relating
to vesting of the grant. This estimate also requires determination of the most appropriate inputs to the valuation model including the expected life of the share
option, volatility and dividend yield and making assumptions about them. The assumptions and models used for estimating fair value for share-based payment
transactions are disclosed in Note 32, !

J) Lease liability and Right of Use assets
The Company evaluates if an arrangement qualifies to be a lease as per the requirements of Ind AS 116. Identification of a lease requires significant judgment. The
Company uses significant judgement in assessing the lease term (including anticipated renewals) and the applicable discount rate.
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K) Revenue recognition

The Company's revenue from the sale of digital financial services and other services is recognized and accrued based on the number of successful transactions and
in accordance with the terms of agreements for such services. Due to high volume of transactions, the number of transactions are calculated pursuant to the reports
from the database linked to the front end application for digital financial services and other services.

46. The management have identified SAP and Oracle as accounting software for maintaining its books of account which has a feature of recording audit trail (edit
log) facility and the same has been operated throughout the year for all relevant transactions recorded. However, audit trail feature was not enabled till March 26,
2026, for direct database changes to SAP for users when using certain access rights. Additionally, where audit trail (edit log) facility was enabled and operated in
the previous years, the audit trail has been preserved by the Company as per the statutory requirements for record retention.

In relation to daily backup of books of accounts maintained in electronic form, the Company has a process of taking daily backup of books of accounts, and the
same were retained and available for verification for full financial year. However, for current year, backup of audit trail generated in Oracle is being kept for the
period from June 24, 2025 1o March 31, 2026.

47, Exceptional items

On November 21, 2025, the Government of India notified the four Labour Codes - the Code on Wages, 2019, the Industrial Relations Code, 2020, the Code on
Social Security, 2020, and the Occupational Safety, Health and Working Conditions Code, 2020 - consolidating 29 existing labour laws. The Ministry of Labour &
Employment published draft Central Rules and FAQs to cnable assessment of the financial impact due to changes in regulations. The Company has assessed and
disclosed the incremental impact of these changes on the basis of the best information available, consistent with the guidance provided by the Institute of Chartered
Accountants of India. Considering the materiality and regulatory-driven, non-recurring nature of this impact, the Company has pre d such incr tal impact as
Statutory impact of new Labour Codes under Exceptional [tems in the statement of profit and loss for the year ended March 31, 2026. The incremental impact
consisting of gratuity of Rs.210.32 lakhs and long-term compensated absences of Rs.|16.74 lakhs primarily arises due to change in wage definition. Considering
that it is emerging topic and the finatisation of Central/ State Rules is still pending, the Company will continue monitoring changes and provide appropriate
accounting cffect as required based on future developments,

48. The Company has Bharat Bill Payment authorization from Reserve Bank of India (RBI) and in respect of the same, the Company needs to maintain a net worth
of Rs 10,000 lakhs as per RBI norms. Accordingly, on March 30, 2021, the Board of directors of the Company considered and approved issue of 3,30,00,000
Cumulative Compulsory Convertible Preference shares (CCCPS') at par having face value of Rs 10 per share aggregating to Rs 3,300 lakhs on right issue basis to
existing shareholders in the proportion of their existing shareholding. The terms & conditions of these shares arc as follows:

- Convertible into equity shares within 3 years or at the time of fund raise exercise (from external parties) whichever is earlier.

- Conversion will be at the valuation at the event of conversion,

- These shares will be non-participating in nature.

- The Cumulative Compulsory Convertible Preference Shares have 5% dividend.

The Board of Directors of DiGispice Technologies Limited (Holding Company) on 31 March 2021 considered and approved the infusion of funds for an amount not
exceeding Rs 3,300 lakhs by way of investment in 5% CCCPS of Rs 10 each offered by the Company.

The allotment of above CCCPS had been done on May 25, 2021 and money received in respect of the same had been adjusted against the loan repayment.

On January 15, 2024, the Company has passed special resolution in extra-ordinary general meeting to change the terms of 3,30,00,000 Cumulative Compulsory
Convertible Preference Shares (‘CCCPS’) issued and allotted as approved by the Shareholders vide resolution dated April 28, 2021and the Board of Directors
resolution dated May 25, 2021, by converting them into 3,30,00,000 Non-Convertible Redeemable Preference Shares ('NCRPS’) so that the said preference shares,
having following terms and conditions:

- carry preferential rights with respect to payment of dividend and repayment in case of winding up;

- be non-participating in the surplus funds;

- be non-participating in the surplus assets and profits, on winding up which may remain after the entire capital has been repaid;

- carry dividend on a cumulative basis @3% p.a.;

- Redeemable on or before 5 years from the date of shareholders approval for amendment, at the discretion of the Company., subject to availability of distributable
profit and fund with the Company:

- carry voting rights only in respect of certain matters as per the provisions of Section 47(2) of the Companies Act, 2013.

Further, the Company has redeemed 1,00,00,000 NCRPS amounting to Rs. 1.000 lakhs (March 31, 2025: 500 lakhs) during the year.
Also, the Company intends to redeem the NCRPS by the end of FY 2026-27.
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49. The board of directors, at their meeting held on May 12, 2026, recommended a 5% dividend on preference shares, subject to the approval of shareholders at the
upcoming annual general meeting,

50. The Company has discovered subsequent to the year end, that one of its distributor has wrongfully obtained credit in his merchant wallet without any actual
deposit of funds. Based on the investigation conducted by the Company, the amount involved is estimated at Rs. 509.75 lakhs as at March 31, 2026. The Company
has initiated necessary steps to recover the aforesaid amount and has entered into an agreement with the concerned distributor for repayment of the entire amount over
a period of three years. The Company has recorded a provision of Rs. 400 lakhs against the receivable of Rs. 509.75 lakhs based on its best estimate of recovery.
Further, the Company has discontinued its process of providing credit to merchant wallet accounts without verification of actual receipt of funds. The Company has
appointed an independent expert to investigate the matter, including evaluating aspects related to staff accountability. The aforesaid investigation is currently
ongoing.

51. The Board of Directors, at its meeting held on August 8, 2024, has approved the Scheme of Amalgamation (“Scheme”) by way of merger amongst the Digispice
Technologies Limited (“Transferee Company™) and Spice Money Limited (“Transferor Company 17), E-Arth Travel Solutions Private Limited (*Transferor Company
2") and Vikasni Fintech Private Limited (“Transferor Company 3") as per the provisions of Sections 230 to 232 and the other applicable provisions of the Companies
Act 2013, as amended, and other rules and regulations framed thereunder, subject to necessary approval from the regulatory authorities concerned. The Company has
received a No Objection from the Reserve Bank of India (‘RBI') vide letier dated July 09, 2025.

Further, the Holding Company has received observation letter with “no adverse observations” from BSE Limited on September 18, 2025 and another observation
letter with “no objection” from National Stock Exchange of India Limited on September 19, 2025 in relation to the Scheme. The Scheme is conditional, inter-alia,
upon the receipt of approval of the Scheme by NCLT and regulatory authorities; and disposal of the equity shareholding of Transferee Company held by Independent
Non-Promoter (Spice Employee Benefit) Trust and Independent Non-Promoter Trust. NCLT has issued an order in the matter to, inter-alia, convene a meeting of the
equity shareholders of the Holding Company and the Holding Company will convene the same in due course.

Subsequent to the Scheme becoming effective upon approval of the Scheme by NCLT and any other regulatory authorities, the Transferor Company 1, Transferor
Company 2 and Transferor Company 3 shall cease to exist, and the business operation shall continue under the Transferce Company. Pending such approvals,
financial statements of the company for the vear ended March 31. 2026. are presented without giving effect to Scheme,

52. The Company has continued to recognise the income from recharge of airtime coupons on net basis (net of sale of airtime coupons as income and purchase of
airtime coupons as an expense) from previous year. The accounting treatment has been applied in accordance with IND AS 115, However, for the purpose of GST,
turnover is being considered on gross basis.

The reconciliation is shown below:

March 31, 2026
Statement of Profit and Loss Extract (considering airtime Adjustment i r?;:l‘ iﬂzd(;
recharges) porte
Income
Revenue from operations 1.20,464.50 (73.999.94) 46,464.56
Expense
Purchase of traded goods 75,553.17 (73,999.94) 1,553.23

53. Additional regulatory information required by Schedule ITI to be disclosed in the financial statements:
(i} The Company does not have any Benami property, where any proceeding has been initiated or pending against the Company for holding any Benami property.
(i) The Company does not have any transactions with struck-off companies.
(iii)  The Company does not have any charges or satisfaction which is yet to be registered with ROC beyond the statutory period.
(iv)  The Company has not traded or invested in Crypto currency or Virtual Currency during the financial year.
(v)  The Company has not received any fund from any person(s) or entity(ies), including foreign entities (Funding Party) with the understanding (whether recorded
in writing or otherwise) that the Company shall:
(a) directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the company (Ultimate Beneficiaries)
(b) provide any guarantee, security or the like to or on behalf of the Ultimate Beneficiaries
(vi) The Company has not advanced or loaned or invested funds to any other person(s) or entity(ies), including foreign entities (Intermediaries) with the
understanding that the Intermediary shall:
(a) directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the company (Ultimate
(b) provide any guarantee, security or the like to or on behalf of the Ultimate Beneficiaries
(vii) The Company does not own any immovable property as on March 31, 2026 & March 31, 2025 All the lease agreements are duly executed in favour of the
company for building and office premises where the company is the lessee.
(viti) There have been no acquisitions through busi combinations and no change of amount due to revaluation of Property, Plant and equipment and other
intangible assets during the year ended March 31, 2026 & March 31, 2025.
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(X} Compliance with number of layers: The Company has complied with Clause 87 of Section 2 of the Companies (Restriction on number of layers) Rules,

(x)  Compliance with Approved Scheme of Arrangements: There are no approved Scheme of Arrangements in terms of section 230 to 237 of the Companics Act,
2013 as on March 31, 2026 and March 31, 2025,

(x1)  Undisclosed Income: There have been no income or related assets which have not been recorded in the books of accounts, that have been surrendered or
disclosed as income in the tax assessments under Income Tax Act, 1961 during the vear or any previous years

(xii) The Company 15 not declared as a wilful defaulter by any bank or financial institutions or other lender, in accordance with the guidelines issued by the
Reserve Bank of India, during the year ended March 31, 2026 and March 31, 2025.

As per our report of even date For and on behalf of the Board of Spice Money Limited
For S.R. Batliboi & Co. LLP

Chartered Accountants

ICAT Firm Registration No. 301003E/E300005

g

‘*‘/V

Sunil Kumar Kapoor

< Chief Executive Officer Whole-Time Director and CFO
Place: Moida DIN: 05322540

Place: Noida
per Anil Gupta W},
Partner — L—";_— l\r\
Membership No : 087921 Srikrishna Narasimhan Pankaj Arora
Director Company Seccretary
Place: New Delhi DIN: 07175251 Mem. No. : ACS- 26414
Date May 13, 2026 Place: Noida Place: Noida
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GUPTA GARG & AGARWAL G-55, Royal Palace, 1Ind Floor,

Chartered Accountants Laxmi Nagar, Vikas Marg,
Delhi— 110 092
Phone — 22502455 / 43016663

INDEPENDENT AUDITOR’S REPORT

To,

The Members of E-Arth Travel Solutions Private Limited

Report on the Audit of the Ind AS Financial Statements
Opinion

We have audited the financial statements of E-Arth Travel Solutions Private Limited (*“the
Company™). which comprise the Balance Sheet as at 31% March, 2026, the statement of Profit and
Loss, statement of changes in equity and Statement of cash flow for the year ended and notes to the

financial statements, including a summary of significant accounting policies and other explanatory
information.

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid financial statements give the information required by the Companies Act, 2013 in the
manner so required and give a true and fair view in conformity with the accounting principles
generally accepted in India, of the state of affairs of the Company as at March 31, 2026, and its losses,
changes in equity and its cash flows for the year ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under section
143(10) of the Companies Act, 2013. Our responsibilities under those Standard are further described
in the Auditor’s Responsibilities for the Audit of the Financial Statements section of our report. We
are independent of the Company in accordance with the Code of Ethics issued by the institute of
Chattered Accountants of India (ICAI) together with the ethical requirements that are relevant to our
audit of the financial statements under the provision of the Companies Act, 2013 and the rules
thereunder, and we have fulfilled our other ethical responsibilities in accordance with these
requirements and the ICAI’s code of Ethics. We believe that the audit evidence we have obtained is
sufficient and appropriate to provide a basis for our audit opinion on the Financial Statements.

Other Information — Board of Directors’ Report

A. The Company’s Board of Directors is responsible for the preparation and presentation of its
Board Report which comprises various information required under section 134(3) of the
Companies Act 2013 but does not include the financial statements and our auditor’s report
thereon.

Our opinion on the financial statements does not cover the other information and we do not
express any form of assurance/conclusion thereon.

B. In connection with our audit of the financial statements, our responsibility is to read the other
information and in doing so. consider whether the other information is materially inconsistent
with the financial statements or our knowledge obtained during the course of our audit or
otherwise appears to be materially misstated.

If. based on the work we have performed, we conclude that there is a material misstatement in this
other information; we are required to report that fact. We have nothing to report in this regard.
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Management’s Responsibility for the Financial Statements

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of the
Companies Act, 2013 (“the Act”) with respect to the preparation of these financial statements that
give a true and fair view of the financial position, financial performance, changes in equity and cash
flows of the Company in accordance with the accounting principles generally accepted in India,
including the Accounting Standards specified under section 133 of the Act. This responsibility also
includes maintenance of adequate accounting records in accordance with the provisions of the Act for
safeguarding of the assets of the Company and for preventing and detecting frauds and other
irregularities; selection and application of appropriate accounting policies; making judgments and
estimates that are reasonable and prudent; and design, implementation and maintenance of adequate
internal financial controls, that were operating effectively for ensuring the accuracy and completeness
of the accounting records, relevant to the preparation and presentation of financial statements that
give a true and fair view and are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, the Board of Directors is responsible for assessing the
Company’s ability to continue as a going concern, disclosing, as applicable, matters related to going
concern and using the going concern basis of accounting unless the board of directors either intends to
liquidate the Company or to cease operations, or has no realistic alternative but to do so.

The Board of Directors are responsible for overseeing the Company’s financial reporting process.
Auditor’s responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatements, whether due to fraud or error, and to issue an auditor’s reports
that includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee
that an audit conducted in accordance with SAs will always detect a material misstatement when it
exists. Misstatements can arise from fraud or error and are considered material if, individually or in
the aggregate, they could reasonably be expected to influence the economic decisions of users taken
on the basis of these financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

« Identify and assess the risks of material misstatement of the financial statements, whether due to
fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting
a material misstatement resulting from fraud is higher than for one resulting from error, as fraud may
involve collusion, forgery, intentional omissions, misrepresentations, or the override of internal
control.

« Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances but not for the purpose of expressing our opinion on whether
the Company has adequate internal financial control systems in place and the operating effectiveness
of such controls.

» Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management

« Conclude on the appropriateness of management’s use of the going concern basis of accounting and,
based on the audit evidence obtained, whether a material uncertainty exists related to events or
conditions that may cast significant doubt on the Company’s ability to continue as a going concern. If
we conclude that a material uncertainty exists, we are required to draw attention in our auditor’s
report to the related disclosures in the Financial Statements or, if such disclosures are inadequate, to
modify our opinion. Our conclusions are based on the audit evidence obtained up to the date of our
auditor’s report. However, future events or conditions may cause the Company to cease to continue as
‘a going concern.

3 <t '*\“@pluate the overall presentation, structure and content of the financial statements, including the
5 \'; 1 H\discldsures, and whether the financial statements represent the underlying transactions and events in a

AP manfer that achieves fair presentation.
o
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Materiality is the magnitude of misstatements in the financial statements that, individually or in
aggregate, makes it probable that the economic decisions of a reasonably knowledgeable user of the
financial statements may be influenced. We consider quantitative materiality and qualitative factors in
(i) planning the scope of our audit work and in evaluating the results of our work; and (ii) to evaluate
the effect of any identified misstatements in the Financial Statements.

We communicate with those charged with governance regarding, among other matters. the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and
other matters that may reasonably be thought to bear on our independence, and where applicable,
related safeguards.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor’s Report) Order, 2020 (“the Order”) issued by the
Central Government of India in terms of sub-section (11) of section 143 of the Act, we give in
the Annexure ‘17 a statement on the matters specified in the paragraph 3 and 4 of the Order. to
the extent applicable.

2. Asrequired by section 143 (3) of the Act, we report that:
a) We have sought and obtained all the information and explanations which to the best of
our knowledge and belief were necessary for the purpose of our audit.

b) In our opinion, proper books of account as required by law have been kept by the
Company so far as it appears from our examination of those books.

¢) The balance sheet, the statement of profit and loss including other comprehensive income,
the cash flow statement and statement of changes in equity dealt with by this report are in
agreement with the books of account.

d) In our opinion, the aforesaid Ind AS financial statements comply with the Indian
Accounting Standards prescribed under section 133 of the Act.

e) On the basis of the written representation received from the directors as on 31% March,
2026 taken on record by the board of directors, none of the directors is disqualified as on
31% March, 2026 from being appointed as a director in terms of Section 164(2) of the Act.

) with respect to the adequate internal financial controls over financial reporting of the
company and the operating effectiveness of such controls, refer to our separate Report in
“Annexure 2” to this report; and

g) with respect to the other matters to be included in the Auditor’s Report in accordance
with Rule 11 of the Companies (Audit and Auditors) Rules, 2014, in our opinion and to
the best of our information and according to the explanations given to us:

i) the company did not have any pending litigations on its financial position in its
Ind AS financial statements,

i) the company did not have any long-term contracts including derivative contracts
for which there were any material foreseeable losses.

ii1) there has been no amounts which are required to be transferred to the Investor
Education and Protection Fund by the company.
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iv) (i) The management has represented that, to the best of it’s knowledge and belief,
other than as disclosed in the notes to the accounts, no funds have been advanced
or loaned or invested (either from borrowed funds or share premium or any other
sources or kind of funds) by the company to or in any other person(s) or
entity(ies), including foreign entities (“Intermediaries™), with the understanding,
whether recorded in writing or otherwise, that the Intermediary shall, whether,
directly or indirectly lend or invest in other persons or entities identified in any
manner whatsoever by or on behalf of the company (“Ultimate Beneficiaries™) or
provide any guarantee, security or the like on behalf of the Ultimate
Beneficiaries;

(ii) The management has represented, that, to the best of it’s knowledge and
belief, other than as disclosed in the notes to the accounts, no funds have been
received by the company from any person(s) or entity(ies), including foreign
entities (“Funding Parties”), with the understanding, whether recorded in writing
or otherwise, that the company shall, whether, directly or indirectly, lend or
invest in other persons or entities identified in any manner whatsoever by or on
behalf of the Funding Party (“Ultimate Beneficiaries™) or provide any guarantee,
security or the like on behalf of the Ultimate Beneficiaries; and

(iii) Based on audit procedures which we considered reasonable and appropriate
in the circumstances, nothing has come to our notice that has caused us to believe
that the representations under sub-clause (i) and (ii) contain any material mis-

statement.
V) The company has neither declared nor paid any dividend during the year.
vi) Based on our examination which included test checks. The company has used

accounting software for maintaining its books of accounts which has a feature of
recording audit trail (edit log) facility and the same has operated throughout the
year for all relevant transactions recorded in the software. Further during the
course of our audit we did not come across any instance of audit trail feature
being tempered with. Additionally, the audit trail of previous year has been
preserved by the Company as per the statutory requirements for record retention
to the extent it was enabled and recorded in the previous year.

h) = With respect to the matter to be included in the Auditors’ Report under Section 197(16)
of the Act, in our opinion and according to the information and explanations given to us,
the limit prescribed by section 197 for maximum permissible managerial remuneration is
not applicable to a private limited company.

For GUPTA GARG & AGARWAL
CHARTERED ACCOUNTANTS
Firm Registration No. 505762C55/ &

A
N

(AMIT KUMAR JAIN) |2
PARTNER NN
Membership No. 509349 ~ “0Acco™
UDIN: 26509349UHYELRG6385

Place: Noida
Date : 11.05.2026
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Annexure ‘1’ to the Independent Auditor’s Report

Referred to in paragraph 1 under “Report on Other Legal and Regulatory
Requirements” of our report on even date to the members of the Company on financial
statements for the year ended March 31, 2026:

(1) (a) (A) The company does not have any fixed assets, as such there are no comments on
sub clause B) and clause b);

(c) As per books of accounts verified by us and according to the information and explanations
given by the management the company does not have immovable properties and as such the
clause ¢) and d) are not applicable.;

(e) No proceedings have been initiated during the year or are pending against the Company as
at March 31. 2026 for holding any benami property under the Benami Transactions
(Prohibition) Act, 1988 (as amended in 2016) and rules made thereunder;

(i1) The Company does not have any inventory and no working capital limits in excess of five
crore rupees (at any point of time during the year), in aggregate, from banks or financial
institutions on the basis of security of current assets. Accordingly, the provisions of clause
3(ii) of the Order are not applicable;

(iii) The Company has during the year, not made investments in, provided any guarantee or
security or granted any loans or advances in the nature of loans, secured or unsecured. to
companies. firms. Limited Liability Partnerships or any other parties. Accordingly, the
provisions of clauses 3(iii) of the Order are not applicable;

(iv) According to the information and explanation given to us, the company has no loans,
investments, guarantees or security where provisions of section 185 and 186 of the
Companies Act, 2013 are to be complied with;

(v) The Company has not accepted any deposits or amounts which are deemed to be deposits
under the directives of the Reserve Bank of India and the provisions of Sections 73 to 76 or
any other relevant provisions of the Companies Act, 2013 and the rules framed thereunder,
where applicable. Accordingly. the provisions of clause 3(v) of the Order are not applicable.

We have been informed by the management that no order has been passed by the Company
Law Board or National Company Law Tribunal or Reserve Bank of India or any court or any
other tribunal in this regard;

vi) To the best of our knowledge and as per information and explanations given to us by the
management, the central government has not prescribed maintenance of cost records under
section 148(1) of the Companies Act, 2013;

(vii) (a) The Company is regular in depositing with appropriate authorities undisputed
statutory dues such as goods and services tax, provident fund, employees’ state insurance,
income tax, sales tax, service tax, duty of customs, duty of excise, value added tax. cess and
other applicable statutory dues. According to information and explanations given to us, no
undisputed statutory dues payable was in arrears as at March 31, 2026, for a period of more
than six months from the date they became payable;

(b) There are no dues in respect of Goods and Services Tax, provident fund, employees” state

insurance, income-tax, sales-tax, service tax, duty of customs, duty of excise, value added

_~--;~.J.;-,;'g_u'€}’t’_§§x. cess and any other statutory dues that have not been deposited with the appropriate
~authorities on account of any dispute;
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(viii) According to the information and explanation given to us, company has no transactions,
not recorded in the books of account have been surrendered or disclosed as income during the
year in the tax assessments under the Income Tax Act, 1961;

(ix) (a) The Company has not taken any loans or other borrowings from any lender. Hence
reporting under paragraph 3(ix)(a) of the Order is not applicable to the Company;

(b) The Company has not taken any loans or other borrowings from any lender. Hence
reporting under paragraph 3(ix)(b) of the Order is not applicable to the Company;

(¢) The Company has not taken any terms loan. Accordingly, reporting under paragraph
3(ix)(c) of the Order is not applicable to the Company;

(d) The Company has not raised any funds on short-term basis. Accordingly, reporting under
paragraph 3(ix) (d) of the Order is not applicable to the Company;

(e) The Company has not taken any funds from any entity or person on account of or to meet
the obligations of its subsidiaries, associates or joint ventures. Accordingly, reporting under
paragraph 3(ix)(e) of the Order is not applicable to the Company;

(f) The Company has not raised loans during the year on the pledge of securities held in its
subsidiaries, joint ventures or associate companies. Accordingly, reporting under paragraph
3(ix)(f) of the Order is not applicable to the Company;

(x) (a) The Company has not raised any moneys by way of Initial Public Offer or Further
Public Offer (including debt instruments) during the year. Accordingly, reporting under
paragraph 3(x)(a) of the Order is not applicable to the Company;

(b) According to the information and explanation given to us, the Company has not made any
preferential allotment or private placement of shares or convertible debentures (fully,
partially or optionally convertible) during the year;

(xi) (a) To the best of our knowledge and belief and according to the information and
explanations given to us, no material fraud by the Company or on the Company has been
noticed or reported during the year;

(b) To the best of our knowledge, no report under section 143(12) of the Act has been filed
by the auditors in Form ADT-4 as prescribed under rule 13 of Companies (Audit and
Auditors) Rules, 2014 with the Central Government, during the year and upto the date of this
report;

(¢) During the year under consideration, no whistle-blower complaint has been received and
as such the question of its consideration by the auditors does not arises;

(xii) In our opinion and according to information and explanation given to us, the Company is
not a Nidhi Company. Accordingly, reporting under paragraph 3(xii) of the Order is not
applicable to the Company:

(xiii) In our opinion, the Company is in compliance with section 177 and 188 of the Act,
where applicable, for all transactions with the related parties and the details of related party
transactions have been disclosed in the financial statements etc., as required by the applicable
accounting standards;

(xiv) The company is not required to have internal auditors under section 138 of the
companies.Act 2013 and as such sub clauses(a) (b) are not applicable;
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(xv) According to information and explanations given (o us, in our opinion during the yenr
the Company has not entered into any non-cash transactions with its directors or |n~.rn|mu~
connected with them and hence provisions of section 192 of the Act are not applicable 1o the
Company:

(xvi) (a) As per the information and explanations given to us, the provisions ol Section 45-
IA of the Reserve Bank of India Act, 1934 are not applicable to the Company hence reporting
under this clause is not applicable.

(b) As per the information and explanations given to us, the company has not conducted any
Non-Banking Finance activities, hence reporting under this clause is not applicable,

(¢) As per the information and explanations given to us, the company is not a Core
Investment Company (CIC) as defined in the regulations made by the Reserve Bank of India,
Hence reporting under this clause is not applicable;

(d) As per the information and explanations given to us, the Group has one Core Investment
Company (CIC) as part of the Group, which is exempted from registration requirement,

(xvii) During the year under consideration the company has suffered net cash losses of Rs.
1.38 lacs as against Rs. 1.76 lacs in immediately preceding year;

(xviii) There has been no resignation of the statutory auditors during the year. Accordingly,
reporting under paragraph 3(xviii) of the Order is not applicable to the Company;

(xix) According to the information and explanations given to us and on the basis of the
financial ratios, ageing and expected dates of realization of financial assets and payment of
financial liabilities, other information accompanying the financial statements, our knowledge
of the Board of Directors and management plans and based on our examination of the
evidence supporting the assumptions, nothing has come to our attention, which causes us to
believe that any material uncertainty exists as on the date of the audit report that Company is
not capable of meeting its liabilities existing at the date of balance sheet as and when they fall
due within a period of one year from the balance sheet date. We, however, state that this is
not an assurance as to the future viability of the Company. We further state that our reporting
is based on the facts up to the date of the audit report and we neither give any guarantee nor
any assurance that all liabilities falling due within a period of one year from the balance sheet
date, will get discharged by the Company as and when they fall due; and

(xx) There is no amount remaining unspent by the Company under section 135 of the Act.

Accordingly, reporting under paragraph 3(xx)(a) and (xx)(b) of the Order is not applicable to
the Company.

For GUPTA GARG & AGARWAL
CHARTERED ACCOUNTANTS
Firm Registration No. 505762C

L ']
(AMIT KUMAR JAIN) “iq‘gl et
PARTNER Nk

Membership No. 509349
UDIN: 26509349UHYELR6385

Place: Noida
Date: 11.05.2026
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ANNEXURE 2 TO THE INDEPENDENT AUDITOR’S REPORT OF EVEN DATE ON THE
FINANCIAL STATEMENTS OF E-ARTH TRAVEL SOLUTIONS PRIVATE LIMITED

Report on the Internal Financial Controls under Clause (i) of Sub-section 3 of Section 143 of the
Companies Act, 2013 (“the Act”)

We have audited the internal financial controls over financial reporting of E-Arth Travel Solutions
Private Limited (“the Company™) as of March 31, 2026 in conjunction with our audit of the Ind AS
financial statements of the Company for the year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s Management is responsible for establishing and maintaining internal financial
controls based on the internal control over financial reporting criteria established by the Company
considering the essential components of internal control stated in the Guidance Note on Audit of
Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered Accountants
of India. These responsibilities include the design, implementation and maintenance of adequate
internal financial controls that were operating effectively for ensuring the orderly and efficient
conduct of its business, including adherence to the Company’s policies, the safeguarding of its assets,
the prevention and detection of frauds and errors, the accuracy and completeness of the accounting

records, and the timely preparation of reliable financial information, as required under the Companies
Act, 2013.

Auditor’s Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls over financial
reporting based on our audit. We conducted our audit in accordance with the Guidance Note on Audit
of Internal Financial Controls Over Financial Reporting (the “Guidance Note”) and the Standards on
Auditing as specified under Section 143(10) of the Companies Act, 2013, to the extent applicable to
an audit of internal financial controls, both applicable to an audit of Internal Financial Controls and,
both issued by the Institute of Chartered Accountants of India. Those Standards and the Guidance
Note require that we comply with ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether adequate internal financial controls over financial reporting was
established and maintained and if such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal
financial controls system over financial reporting and their operating effectiveness. Our audit of
internal financial controls over financial reporting included obtaining an understanding of internal
financial controls over financial reporting, assessing the risk that a material weakness exists, and
testing and evaluating the design and operating effectiveness of internal control based on the assessed
risk. The procedures selected depend on the auditor’s judgement, including the assessment of the risks
of material misstatement of the Ind AS financial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis
for our audit opinion on the internal financial controls system over financial reporting.

Meaning of Internal Financial Controls Over Financial Reporting

A Company's internal financial control over financial reporting is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of Ind AS
financial statements for external purposes in accordance with generally accepted accounting
principles. A Company's internal financial control over financial reporting includes those policies and
procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and
fairly reflect the transactions and dispositions of the assets of the Company; (2) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of financial statements in
at:&drdance with generally accepted accounting principles, and that receipts and expenditures of the
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Company are being made only in accordance with authorisations of management and directors of the
Company; and (3) provide reasonable assurance regarding prevention or timely detection of
unauthorised acquisition, use, or disposition of the Company's assets that could have a material effect
on the financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting, including the
possibility of collusion or improper management override of controls, material misstatements due to
error or fraud may occur and not be detected. Also, projections of any evaluation of the internal
financial controls over financial reporting to future periods are subject to the risk that the internal
financial control over financial reporting may become inadequate because of changes in conditions, or
that the degree of compliance with the policies or procedures may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, an adequate internal financial controls
system over financial reporting and such internal financial controls over financial reporting were
operating effectively as at March 31, 2026, based on the internal control over financial reporting
criteria established by the Company considering the essential components of internal control stated in
the Guidance Note on Audit of Internal Financial Controls Over Financial Reporting issued by the
Institute of Chartered Accountants of India.

For GUPTA GARG & AGARWAL
CHARTERED ACCOUNTANTS
Firm Registration No. 505762C

<288 GA
I\r&\ SY eyl \2

|5\ NOIDRY WS \ e
(AMIT KUMAR JAIN)” / </
PARTNER el
Membership No. 509349 o
UDIN: 26509349UHYELR6385
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E-ARTH TRAVEL SOLUTIONS PRIVATE LIMITED
Regd. Address: JA-122, 1st Floor, DLF Tower A, Jasola District Centre, New Delhi 110025
CIN: U63000DL2020PTC364122
Balance Sheet as at March 31, 2026

As on As an
Particulars Notes March 31, 2026 March 31, 2025
Rs. '000 Rs. '000
ASSETS
Current Assets
Financial assets
Cash & Cash equivalents 2 975.48 1,176.90
Other Current Assets 3 19.60 12.60
TOTAL 995.08 1,189.50
EQUITY AND LIABILITIES
Equity
(a) Share capital 4 150.00 150.00
(b) Other equity SOCE 405.02 542,75
555.02 692.75
Current liabilities
(a) Financial liabilities
Trade Payables 5 384.51 443.20
Other financial liabilities 6 48.55 48.55
(b) Other current liabilities ¥ 7.00 5.00
440.06 496.75
TOTAL ~ 995,08 T,T89.50
Summary of significant accounting policies 1

The accompanying notes are an integral part of the financial statements.

As per our attached report of even date
For Gupta Garg & Agarwal For and on behalf of the Board of Directors
Chartered Accountants

Firm Registration No. : 505762(2

(Amit Kumar Jain) |
Partner
Membership No. : 509349

Director
DIN: 05322540

Place : Noida Place : Noida
Date : 11/05/2026 Date : 11/05/2026
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E-ARTH TRAVEL SOLUTIONS PRIVATE LIMITED
Regd. Address: JA-122, 1st Floor, DLF Tower A, Jasola District Centre, New Delhi 110025
CIN: U63000DL2020PTC364122
Statement of Profit & Loss for the year ended March 31, 2026

For the For the
year ended March 31, yecar ended March 31,
Particulars Notes 2026 2025
Rs. '000 Rs. '000
Income
Revenue from operations - -
Other Income 8 - 2.08
Total - 2.08
Expenses
Other expenses 9 137.73 177.84
Total 137.73 177.84
Profit/(Loss) before exceptional items and tax (137.73) (175.75)
Exceptional items
Profit / (Loss) before tax (137.73) (175.75)
Tax Expenses
(i) Current Tax e .
(ii) Adjustment of tax related to carlier periods & =
(iii) Deferred Tax . -
Profit / (Loss) for the year (a) (137.73) (175.75)
Other comprehensive income (b) - -
Total comprehensive income c=(a+b) (137.73) (175.75)
Earnings per equity share [nominal value of share Rs. 10 10
(31 March 2025 : Rs. 10)]
1) Basic (9.18) (11.72)
2) Diluted (9.18) (11.72)

Summary of material accounting policies 1
The accompanying notes arc an integral part of the financial statements.
As per our attached report of even date

For Gupta Garg & Agarwal For and on behalf of the
Chartered Accountants

d of Directors

Firm Registration No. : s c -//{:’///; g S
(Amit Kumar Jain) =~ | 0O L2 (SUNIL KUMAR KAPOOR) EVIDAS SHARMA)

Director
DIN: 05322540

Partner
Membership No. : 509349 \\

\::5

-_.:'

Place : Noida Place : Noida
Date : 11/05/2026 Date : 11/05/2026
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E-ARTH TRAVEL SOLUTIONS PRIVATE LIMITED
Regd. Address: JA-122, 1st Floor, DLF Tower A, Jasola District Centre, New Delhi 110025

CIN: U63000DL2020PTC364122

Statement of Cash Flow for the year ended March 31, 2026

For the year ended

For the year ended

Particulars March 31, 2026 March 31, 2025
Rs. '000 Rs, '000
CASH FLOWS FROM OPERATING ACTIVITIES
Profit before tax (137.73) (175.75)
Non-cash adjustment to reconcile profit before tax to net cash flows :
Provisions - -
Operating profit/loss before working capital (137.73) (175.75)
Increase/ (decrease) in trade payables
Increase / (decrease) in short-term provisions - -
Increase/ (decrease) in other financial liabilitics (58.69) (428.74)
Increase/ (decrease) in other current liabilities 2.00 5.00
{Increase)/ decrease in Financial current Asset . -
(Increase)/ decrease in other current Assct (7.00) -
Decrease / (increase) in other non-current assets - -
Cash generated from /(used in) operations (201.42) (599.49)
Direct taxes paid (net of refunds) E -
Net cash flow from/ (used in) operating activities A (201.42) (599.49)
CASH FLOWS FROM INVESTING ACTIVITIES B NIL NIL
CASH FLOWS FROM FINANCING ACTIVITIES C
Net increase/(decrease) in cash and cash equivalents (A+B+C) (201.42) (599.49)
Cash and cash equivalents at the beginning of the vear 1.176.90 1.776.39
Cash and cash equivalents at the end of the year 975.48 1.176.90
Components of eash and cash equivalents
Cash on hand
With banks- on current account 975.48 1,176.90
With banks- on deposit accounts - ~
Tatal cash and cash equivalents (Note 2) 975.48 1,176.90

Notes :

a) There i3 no movement in liabilities under financing activities required under Ind AS — 7 “*Statement of Cash Flows”
b) The above Statement of Cash Flows has been prepared under the “Indirect Method™as set out in Ind AS — 7 “Statement of Cash Flows™.

¢) Figures for the previous year have been regrouped/rearranged wherever considered necessary.
d) The accompanying notes form an internal part of the financial statements.

As per our attached report of even date
For Gupta Garg & Agarwal

Chartered Accountants

Firm Registration No. : 505762C( & 7~

AN
(Amit Kumar Jain) | ==

Partner Bl
Membership No. : 509349

Place : Noida
Date : 11/05/2026

UD N - 265858Y3UNY FL RE38S

For and hehalf of the Board of Directors

f//-

et~
//

(SUNIL KUMAR KAPOOR)

Director
DIN: 05322540

Place : Noida
Date : 11/05/2026
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A. EQUITY SHARE CAPITAL

As on 31.03.2024

E-ARTH TRAVEL SOLUTIONS PRIVATE LIMITED
Regd. Address: JA-122, Ist Floor, DLF Tower A, Jasola District Centre, New Delhi 110025
CIN: U63000DL2020PTC364122
Statement of changes in equity (SOCE) as at March 31, 2026

(Rs in '000)

Restated balance at the

Balance at the beginning of the  |Changes in Equity Share Capital  [beginning of the Changes in equity share
[eurrent reporting period due to prior period emmors previous reporting capital during the Balance at the end of the,
period current year previous current period
Amount in Rs 150 - S - 150
No. of Shares 15,000 - - - 15,000

As on 31.03.2025

Restated balance at the

beginning of the Changes in equity share |Balance at the end of the
Balance af the beginming of the  |Changes in Equity Share Capital |previous reporting |capital during the previous reporting
previous reporting period due 10 prior period errors period previous year period
Amount in Rs 150 - - ~ 150
No. of Shares 15,000 - - - 15,000
B. OTHER EQUITY
(Rs in '000)
As on March 31, 2026 As on March 31, 2025
Retained Earnings Total Retained Earnings Total
Balance at the beginning f 542,75 542,75 718,50 718.50
revious Reporting Period
R tatad hal at lhlE k u' g
of the previous reporting period i - ) )
Total Comprehensive rispne v (137.73) (137.73) (175.75) (175.75)
the previous vear
Balance at the end of Previous 405.02 405.02 542,75 542,75

Reporting Period

Summary of material accounting policies

The accompanying notes are an integral part of the financial statements.

As per our attached report of
even date

For Gupta Garg & Agarwal
Chartered Accountants

Firm Registration No. : 505762C

\\M L%
(Amit Kumar Jain)

Partner | |
Membership No. : 509349 | = |

Place : Noida
Date : 11/05/2026

For and behalf of the Boar,

(SUNIL KUMAR KAPOOR)
Director
DIN: 05322540

Place : Noida
Date : 11/05/2026
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E-ARTH TRAVEL SOLUTIONS PRIVATE LIMITED
Regd, Address: JA-122, Ist Floor, DLF Tower A, Jasola District Centre, New Delhi 110025
CIN: URINNDL2020PTCI64122
Notes 1o Financial Statements as a1 March 31, 2026

Corporate Information

E-arth Travel Solutions Pt Lad is o privale limited company domiciled in Indin and i under the provisions of Comp Act. 2013,

Tha object of the company is to mannging snd amranging tours and various hespitality services. The Company has not carried out any business operations during the financial voear ended 31st March 2026 and
accprdingly. there ate no revenucs from operations and related expenses during the vear

Statement of complinnce

These financial statements have been prepared in accordance with the Indin Accounting Standards (referred to as “Ind AS™) as prescribed under Section 133 of the Companies Ast, 2013 read with Companics
(Indinn Accounting Standards) Rules as amerded from time 1o lime

Tha Board of Dircctors at its meeting held on May 12, 2026 approved and authorized to issuc the financial stalements for the vear ended March 31, 2025, The financial statements once approved by the Board of
Direetors needs to be adopted by the shareholders ot the annunl gencrsl mesting of the Company. The Bnuld ofdln.‘d.on can withdraw and re-issue the financial statements so adopted only in spocific caser such as
plinnce wilh the applicabl g standards, with the approval of Tribunal, afler following dure as per Componies Act, 2013,

1. SUMMARY OF MATERIAL ACCOUNTING POLICIES

Basis of preparation of financial statements

“Tha financial are prepared in dance with Division 1] of the Schedule 11T of the Compantes Act, 2013 ve. "Genernl | sons for ion of finarcial of & company required to conply
with Ind AS” as notified vide notification nurnber G.S R. 404(E) dated 06.04. 2016 and Indian (Ind AS) p bed under section 133 of the Act read with Rule 3 of the Companies (Indun
Acgounting Stondards) Rules, 2015 (s amended). The financial stalements are prepared under the h:slmcal cost convention, exeepl for cortain fimancial instruments which are measured at fair value ol the end of
cach reporting period, as explaimed in the accounting policy below

Functional and presentation currency:

These financinl statements are presented i Indian National Rupee (*27), which is the Company’s fnctional currency. All amounts have heen rounded to the neasest Thousands (% 00N), except when otherwise
indicated.

Use of cstimates and judgements

Tha preparation of these financial in v with the ition and principles of Ind AS requires the management of the Company to make estimates and assumptions that affeet the
reported balances of assets and labilities, discl relating to conti linbilitias as at the date of the financial statements and the reperted amounts of incama and oxpense for the poriods presented.

Estjmates and assumptions are reviewed on an cogoing basis, Revisions to sccounting cstimates are recognised in the period in which the estimates are revised ard fulire periods are alTected

Revenue recognition
Revenue & recognized to the extent that it is probable that the economic benefits will fow 1o the Cormpany and the revenue can be reliably measured, regardless of when the payment i being mads. Revenus is

mensured al the fair value of the consideration received or receivable, taking into nccoun! contrastually defined terms of payment and excluding taves or dutics collcted on behalf of the government,
Imerest Income

Intgrest revenue is recognized on a time properton basis, taking mte account the amount outstanding and the rates applicable. Interest income is inchided under the head “Other Income™ m the statement of profit and
Tosy

v Tases on Income
Current tax is determined and provided for on the amount of taxable mcome at the applicable rates for the relevant Minancial vear. Delerred Tax Assets and Liabilities (DTA / DTL) are recognised on timing
differences, being the difference between taxable mcome and accounting income that originate in one period and is capable of reversal in one or more subsequent periods. The DTA is recognised only 1o the exient
that there is virtual certaimty of sufficient fiture profits against whech such DTA can be realised.

v Financial instruments
Initinl recognition sml measurement
Finpneinl nssets and habilitics are recognised when the Company becomes & pany 1o the 1 of the ¥ Financial assets and liabilities are nitially measured ot fair value. Transaction costs
that are dircetly attributable to the acquisition or issue of financinl assets and financinl linbilitics {nthu than financanl asscts and financsal liabilities at fair value through profit or loss) are added 10 or deducted from
the fair value measured on initial recognition of firancial asset or Ninancial linbilisy,

quent m rement
Financial assets:
Financi sets ut wmortised cost
Finnncinl assets are subsequently measured at amortised cost if these finanzial assets are beld within a business whose objective is to hold these assets in order to collect contractunl cash flows and the contractual
terms of the financial asset give nise on specified dates 1o cash lows that are solely pavmems of principal and interest on the principal amount outstandmg
Financial assets ot Fair value through ather comprehensive income
Finnncinl assels are measured a1 fair value through other comprehensive income if these financial asscts are held within a business whose chjective 18 achieved by both collecting contractual cash Nows and selling
Tinancial asseis and the contractual terms of the financial asset give nise on specified dates 1o cash fows that are solely pavments of principal and intercst on the principal amount outstanding.
The Company has made an irrevocable clection to present in other comprebensive income subsequent changes in the fuir value of equity investments not held for trading,
Finuncial assets ot Tair value through profit or loss
Financinl assets are measured i fair value through profii or boss unless it is measured al amortised cost or m fair value twough other comprehensive income on mitial recognition. The transaction costs directly
attributable to the acquisition of linancizl zssets and liabilities a1 fair value through profit or loss are immediately recognised in profit or loss
Finuncial liahilitic
All financial liabilities are subsequently recognsed al amortised cost,
D e
chnl nEsels are dmm;msnd um 1.1» aontmm! rights to the cash Mows from the fmancial asset expire, of when the financial asser and all substantial risks and rewards are transferred, A financial lability i
grised when it & i d, cancelled o expires.

v Cakh and cash equivalenis
The Company consaders all highly liquid financial mstruments, which are readily convertible into known amounts of cagh that are subject 1o an insignificant risk of change in value and having ongmal maturstics of
theee months or less from the date of purchase, 1o be cash equivalents Cash and cash equivalents consist of balarces with banks which arc unrestricied for withdrawal and usage.

il Provisions & contingent liabilities
A provigion is recognized if, &5 a result of 8 past event, the Company kas o present legal or ive obligation thal s bly estimable, and it is probable that an outflow of economse benefits will be requined
1o 3etile the obligntion. The contingent liabilities, 2y, are disclosed in the Minancial statements

viii  Events sccurring after the reporting period
Adjustments to assets and liablities are made for avents eccurring afler the reporting period 1o provide additional i i inlly afecting the ination of the amounts of assets or liabilities relating to
conditions existing ol the reporimg date.

iv  Earnings per equity share
Basic camings per equity sharc are calculated by diviing the pet profit or loss for the year attributable to equity sharcholders by the weighted average mumber of equity shares cutstanding during the year.The
Company did nol have any potentially diliive securies in any of the periods presented

x Cash flow statement
_Cash flows ars reported using indirest method, whereby profits for the period is adjusted for the effects of transactions of a non-cash nature, any defermals or accrunls of past or future operating cash receipls or

o al‘ i J P ard item af'i eXpenses 1 with investing of financing cash flows. The cash Nows from operating, investing and financing activitics of the Company are segregated.
pv : \
P 'r::;: N\

-238 -



E-ARTH TRAVEL SOLUTIONS PRIVATE LIMITED
Regd, Adidress: JA-122, 15t Floor, DLF Tower A, Jasola District Centre, New Delhi 110025
CIN: UR3000DL20Z0PTCIA4122
Notes to Financial Statements as at March 31, 2026
ai Borrowing Cost

B ing costs directly atiributable 1o the or p of qualifving nssets, which are assets that necessarily take a substantial period of tima to get ready for their intended use, are added
1o the cost of these assets, until such time as the assets are substantinlly ready for their intended use

Al other b ing costs are ised in the of Profit and Loss in the period in which they are mcurred.

The Company determines the amount of borrowing costs eligible for 85 the actual b ing costs incurred on that borrowing during the period less any interest income eamed on temporary investment

of specific b ings pending their expenditure on qualifying assets. to the extent that an entity borrows funds specifically for the purpose of obtaining o qualifying assel. In case if the Company borrows generally
ond uses the funds for obtaining a qualifving asset,borrowing costs eligible for capitalisation are determined by applying a lisation rate to the expendil on that assct,

The Company suspends capitalisation of borrowing costs during extended periods in which it suspends active development of a qualifying assets.

wii  Other income

Otther incoms is comprised primarily of interest income, dividend income and income from liabilities no longer payable Interest income 15 recognized using effective interest method. Dividend income is recognised
when the right 1o receive pavment is established i

il Fair value measurements

Fair value s the price that would be received to sell an asset or paid 1o transfer a liability in an orderly between market particip ot the date. The fair value measurement is based on the
presumption that the transaction to sell the ngset or iransfer the liability inkes place either:

#) In the principal market for the assct or liability, or
b) In the absence ol a principal market. in the most sdvantageous market for the asset or linbility
The fair value of an asset or a Liability 15 d using the p that market participants would use when pricing the asset or liability, ing that markel partici act in their ic best interest.

A fair value measurement of a non-financial asset takes into account a market participant’s ability to generale economic benefits by using the assct in its highest and best use or by selling it to anather market
participant that would use the assct in its highest and best use.

The Company uses val hini that are app in the and for which sulicient data arc available to measure fair value, maximising the use of relevant observable inputs and minimising
the use of unobservable inputs,
All assets and liabilities for which fair value is i or disclosed in the financial are eategorised within the fair value hicrarchy, described as follows, based on the lowest level input that is significant

) Level | — Quoted (unadjusted) market prices in active markets for identical assets or labilities
) Level 2 — Valuation techniques for which the lowest level mput that is significant to the fair value measurement is directly or indirectly observable

) Level 3 — Valuation technigues for which the lowest level input that is significant (o the fair value measurement is unobservable

Al each reporting date, the Company analyses the movements in the values of assets and liabilities which are required 1o be re-micasured or re-asscssed as per the Company's accounting policics. For this analysis, the
Company verifies the major inputs applied in the latest valuation by agrecing the information in the i 10 contracts and other relevant documents.

For the purpose of fair value disclosures, the Company has determined classes of assets and labilities on the basss of the nature, characteristics and risks of the assct or linhility and the level of the fair value hierarchy
as explained above.
This nete summarises accounting policy for fair value, Other fair value related disclosures are given in the relevant notes.

1.1 New and amended standurds
(i) Amendments to Inid AS 21 - Lack of exchangeability
The Ministry of Corporate AfTairs (MCA) notified the Companies (Tndian A ing Standards) Amcnd Rules, 2025, which amend Ind AS 21, The Effects of Changes m Foreign Exchange Rates to specify
how an entity should assess whether @ currency i exchangeable and how it should a spot exchange rate when exch bility is lacking The also roguine disc) ol i that enables
wsers of its financial statements to understand how the currency not being cxchangeable into the other currency aflects, or is expected 1o affect, the entity's financial performance, financial position and cash flows.
“The amendments are effective for annual reporting periods beginnmg on or afler | April 2025, When applying the amendments. an enlily cannot rastale conmparative miormation
Theamendments do not have o impact on the Company's finonein] statements.
(i) Amendments to lnd AS 1 - Classilication of Liabilities as Current or Non-current ind Non-current Linbilities with Covenants
In Augnst 2025, the MOCA notified amendments to paragraphs 69 to 76 of fnd AS | to specify the req for classifving liabilitics as current or . The 1 claniy
* What is meant by a right to defer setilenent
+ That a right to defer nust exist at the end of the reporting period
* That ¢l is unniTected by the likelihood that an entity will excreise its defermal right
« That only if an ided derrvative ina ble liahility is itself an cquity imstrument would the terms of a libility not impact its classification
In addition. a i has been introduced to require disel when a liability anising from a loan is classified as 1 and the entity's right to defer setil 1 ingent on i
with future covenants within twelve months
If there is a breach of a material covenant of 3 long tenm loan amangenient on or before the end of the reporting period. resulting in the lability becomng pryable on denand as at the reporting date. and the lender
agrees—afier the reporting period but before the financinl sttements are approved far issue—nod to demand repayment for at least 12 manths as a consequence of the breach, this shall be weated as an adjusting
event. Accordingly, the entity is not required to classify the linbility as current
Tha amendments are cficctive for annaal reparting periods beginnimg on or ofter | April 2025 retrospectively in aceordance with Ind AS ¥,
Tha amendments do net have a impact on the Company”’s financial statements.
(iii) Amendments to Ind AS T and Ind AS 107 - Supplier Finance Amangements
In August 2025, the MCA notified amendiments to Ind AS 7 Statement of Cash Flows and Ind AS 107 Financial I + Disel 1o elarify the ¢t ies of supplier inance arrangoments und require
dditsonal disel of such The discl qui in the | are intended 10 assist users of financial stalements in understanding the offects of supplier finance armngements on an
entity's lisbilitics, cash flows and exposure to liquidity risk.
The emendments do not have o impact on the Company’s financial statements.
(iv) International Tax Reform—Pillar Two Model Rules — Amendments to Ind A5 12
In August 20235, the MCA notified amendments to Ind AS 12 Income Taxes in response (o the OECD's BEPS Pillar Two riles and include:

A dntory temmg cption 1o the recogn and discl of defierred taxes arising from the jurisdictional mplementation of the Pillar Two model riles: and
Disclosure requirements for aflected entities 1o help users of the financial statements betler undersiand an enlity’s exposure to Pillar Two income tixes arising from that legishation, particularly before #s effeciive
datg.

The nundatory lemporary exceplion — the use of which 15 required 10 be d
but not for any interim periods ending on or before 31 March 2026
The amendments had no impact on the Company’s financial statements 3 the Company 15 not in scope of the Pillar Two maodel rules

d - applies inmediately. The g discl apply for annual reporting periods beginning on or after | April 2025,

1.2 Climate = related matters

Even though the Company belicves its business model and products will stil be viable after the ition to a | rhon economy, e-related matters increase the in and P
underpinning sevesal items in the financial statements. Even though climate-related risks miight not currently have a significant impact on measurement, the Company is closely monitoring relevant changes
develop such as new climate-related legislation. The items and iderations that are most directly impacted by climate-related matters are Useful life of property, plant and equipment and Impairment of non-

financial asseis.

The Company considers climate-related matters in esti and iong, where appropriate, This includes a wide range of possible impacts on the Company due m_boﬂn_ph}picnl and unns‘n_inn risks.
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E-ARTH TRAVEL SOLUTIONS PRIVATE LIMITED
Regd. Address: JA-122, 1st Floor, DLF Tower A, Jasola District Centre, New Delhi 110025
CIN: Us3000DL2020PTCI64122
Notes to Financial Statements as at and for the year ended March 31, 2026

Particulars

As on March 31, As on March 31,

2026 2028
Rs."000 Rs.' 000
2. Cash & Cash equivalenis
Balances with banks: 975.48 1,176.30
975.48 1,176.90
3. Other Current Asset
GST & Income tax Receivable 12.60 12.60
Other Receivable 71.00 -
19.60 12,60
4. Equity Share Capital
Authorized shares
130,000 (150,000)  Equity Shares of Rs. 10/- each 1,500.00 1,500.00
Issued, subseribed and fully paid-up shares
15,000 (15000) Equity Shares of Rs. 10/~ each 150.00 150.00
Total issued, subscribed and fully paid-up share capital 150,00 150.00
(n) Reconciliation of the shares outstanding at the beginning and at the end of the reporting year
Equity shares
As on March 31, 2026 As on March 31, 2025
Particul No. of Amount No. of Amount
s shares Rs.'000 shares Rs.'000
At the beginning of the vear 15.000 150 15,000 150
Issued during the year X = % =
Qutstanding at the end of the year 15.000 150 15,000 150

(b)) Terms/ rights attached to equity shares

These shares have a par value of Rs. |0 per share. All equity shares rank equally with regard to dividends and share in the Company's residual assets on winding up. The equity shares are entitled to
receive dividend as declared from time to time. The voting rights of shareholder are in proportion to amount paid on equity share.

() Details of shareholders holding more than 5% shares in the company

No. of % holding in No. of % holding in
Nawic of the shareholder shares the class ﬁm res the class
Digispice Technologies Limited (Holding company) 10,000 66.67% 10,000 66.67%
Spice Money Limited 5,000 33.33% 5,000 33.32%
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E-ARTH TRAVEL SOLUTIONS PRIVATE LIMITED

CIN: Ub300DDLIZOPTCI64122

Notes to Financial Statements as at and for the year ended March 31, 2026

Regd. Address: JA-122, 1st Floor, DLF Tower A, Jasola District Centre, New Delhi 110025

Particulars

(d) Details of Share holding by promoters in the company
g of promoters is as follows:

haldi

(i) Disclosure of st

As on March 31,
2026

As on March 31,
ms

p As at 31st March, 2026 As at 31st March, 2025 Y
romoter name

No. af shares % of total shares  |No. of shares % of total shares | Change
Dhgispice Technologies Limited 10,000 66.67% 10,000 66.67% 0.00%
Spice Money Limited 5,000 33.33% 5,000 33.33% 0.00%
Total 15,000 100.00% 15,000 100,00% 0.00%

5. Trade Payable
Ageing as on March 31, 2026

Amount in Rs '000

Outstanding for the following periods from the due date of payments

Particulars Less than 1 year 1-2 years 1-3 years More than 3 years Tatal
1) MBME 5
1) Chhers 1142 373.09 38451
tit) Diputed Dues - MSME 3
v} Diputed Dues - Others %
Ageing as on March 31, 2025

Amount in Rs '000
Outstanding for the following periods from the due date of payments

Particulars Less than 1 year 1-2 vears 2-3 vears More than 3 years Total
1) MSME =
[i1) Others 443.20 44320

111} Diputed Dues - MSME

) Diputed Dues - Dthers

6. Other Financial liabilities

Audit Fees Payable
Others Liabilities

7. Other current linbilities
TDS Payable
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45.00 45.00
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E-ARTH TRAVEL SOLUTIONS PRIVATE LIMITED
Regd. Address: JA-122, Ist Floor, DLF Tower A, Jasola District Centre, New Delhi 110025
CIN: U63000DL2020PTC364122
Notes to Financial Statements as at and for the year ended March 31, 2026

For the For the
= year ending year ending
Particulars March 31,2026  March 31, 2025
Rs, '000 Rs. '"000
8. Other Income
Interest on FDR's - 2.08
- 2.08
9. Other expenses
Bank Charges 0.77 1.95
Legal & Professional Charges 33.92 85.85
Rent expenses 28.32 33.60
Payment to auditors (refer details below) 73.60 50.00
Miscellaneous Lxpenses 1.13 6.44
137.73 177.84
= ———
Payment to auditors :
Statutory audit fee 50.00 50.00
Special Purpose Audit 23.60 s
73.60 50.00
1. Earnings per share (EPS)
The following reflects the profit and share data used in the basic and diluted EPS computations:
Profit/ (loss) after tax (138) (176)
Number of ordinary equity shares 15.000 15,000
Weighted average number of ordinary equity shares 15,000 15,000
Nominal Value of ordinary shares 10 10
Basic earning per share (9.18) (11.72)
Diluted earning per share (9.18) (11.72)
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E-ARTH TRAVEL SOLUTIONS PRIVATE LIMITED

Regd. Address: JA-122, 1st Floor, DLF Tower A, Jasola District Centre, New Delhi 110025
CIN: U63000DL2020PTC364122

Notes to Financial Statements as at and for the year ended March 31, 2026

11. Financial instruments by category
The carrying value and fair value of financials instruments by categories as of March 31, 2026 are as follows.

Amount in Rs '000

Financial assets/liabilities at fair | Financial assets/liabilities at fair|
. o~ value through profit or loss value through OCI
Particulars Sea Total carrying value
Designated upon | sMandatory .D.Q.Sig“atad U4PON 1 Mandatory
initial recognition e initial recognition L
Financial Assets
Investments - - - - 5 i
Cash & cash equivalents 975.48 - - - . 975.48
Other financial assets 19.60 - - - - 19.60
Total 995.08 - - - - 995.08
Financial Liabilities
Borrowings - - - - - -
Others financial liabilities 48.55 - - - - 48.55
Total 48.55 - - - - 48.55

The carrying value and fair value of financials instruments by categories as of March 31, 2025 are as follows.

Amount in Rs '000

Particulars

Financial assets/liabilities at fair

A value through profit or loss
Amortised cos] L

Financial assets/liabilities at fair|
value through OCI

Designated upon

G ¥ Mandatory
initial recognition

Designated upon

s ik Mandatory
initial recognition

Total carrying value

Financial Assets
Investments

Cash & cash cquivalents
Other financial assects

Total
Financial Liabilities
Borrowings

Others financial liabilities

Total

Fair value hiercarchy

As at March 31,2026

1.176.90 - - . - 1,176.90
12.60 - - . - 12,60
1,189.50 - - - - 1,189.50
48.55 # . E - 48.55
48.55 - - - - 4855

Level 1 — Quoted (unadjusted) prices in active markets for identical assets or liabilities
Level 2 — Inputs other than quoted prices included within level 1 that are observabl for the assets or liabilities, either directly or indirectly
Level 3 —Inputs for the assets or liabilities that are not based on observable market data

Fair value measurement at end of the reporting year

Level | Level 2 Level 3
Investment in equity instruments . - E E
As at March 31,2025 Fair value measurement at end of the reporting year

Level 1 Level 2 Level 3

Investment in equity instruments
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E-ARTH TRAVEL SOLUTIONS PRIVATE LIMITED
Regd. Address: JA-122, Ist Floor, DLF Tower A, Jasola District Centre, New Delhi 110025
CIN: U63000DL2020PTC364122
Notes to Financial Statements as at and for the year ended March 31, 2026

12, Financial risk management objectives and policies

The companies activities expose it to a variety of financial risk: market risk, credit risk and liquidity risk. The company is focus
foresee the unpredicatability of financial market and seeing to minimize potential adverse effects on its financial performance.

Market risk

Market risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate because of changes in
market prices. Market risk comprises three types of risk: interest rate risk, currency risk and other price risk, such as equity
price risk and commadity risk. Financial instruments affected by market risk include loans and borrowings and deposits. The
Company has interest rate risk as the company has taken borrowings.

(a) Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of changes in
market interest rates. The Company’s exposure to the risk of changes in market interest rates relates primarily to the borrowing,
but disclosure of sensitivity analysis is not applicable because changes in relevant risk variables is not reasonably possible.

(b) Credit risk
The maximum exposure to the credit risk at the reporting date is primarily on cash and cash equivalents which is limited as the
company has current account with bank.

¢) Liquidity risk
The company's principal sources of liquidity are cash and cash equivalents.

As of March 31, 2026, the Company had a working capital of Rs.555.02 thousands.including cash and cash equivalents of
Rs.975.48 thousands as against working capital of Rs 692.75 thousands including cash and cash equivalent of Rs. 1,176.90
thousands in previous year.

The table below provides detail regarding the contractual maturities of significant financial liabilities as of March 31, 2026

Rs. '000
Particulars Less than 1 years 1-3 years Total
Borrowings - g -
Other financial liabilities 48.55 ; - 48.55
Other current liabilities 7.00 - 7.00

The table below provides detail regarding the contractual maturities of significant financial liabilities as of March 31, 2025

Rs. '000
Particulars Less than 1 years 1-3 years Total
Borrowings - - -
Other financial liabilities 48.55 - 48.55
Other current liabilities 5.00 - 5.00
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13, Finnncinl Ratios

E-ARTH TRAVEL SOLUTIONS PRIVATE LIMITED

Regd. Address: JA-122, 11 Floor, OLF Tower A, Jasola District Centre. New Delhi 110028
CIN: UsI0NGDLI020PTCI64122
Notes 1o Finanelal Staterments as ot and for the year cnsed March 31, 2026

The major fnancial ratios of the Company ar disclosed bolow elong with the reasens for vanance:
As at March 31, 2026 As at March 31, 202
Ratio Farmula Numerator Ratin Numerntor
Curvent Ratio Curret Assets / Current Liabilitics .36 1,19 47 i
liabilty and current assets m
the currend vear.
Dieht equity rutio Tetal Debt / Sharcholder s Equity NA
Dieb -service coverage rabo 'Fﬁmi‘a‘ ovailable for debt service £ NA
Diehi Service
Retun on equaty (6o et Profiis after taes - Preference (138) (L] 025 (176) 3 {0.25) ~2%{ D In decrease in expenses in)
Dividdend (s amy} / Ave. Sharcholder's the curment year
Equity
Invertary umaver ralio Cost of goods sold or sales / NA
Avp Inventary
Return on Capidal conployed Earming before imerest and lases / (133)] 555 [PFL] {17 w3 n25) “2%| Dug 1o dearcase in cxpenses in
Capital Emploved the current yoor
Returm on uwestments: | Calculaied for Equiy) [MV{T1) - MV{T0} - Sum [Cin)|) / WA
AMVITE) = Sum (W) * CL0f)
Trade receivable imover ratio Net Credit Sales / Ave. Accours NA
Recenable
Trade payablz turmover ratio Net Credit Puschases / Ave Trada NA
Payables 5
el capital iurnover ratio [ Net Sales | Working Capatal NA
NF. Ratio [ Net Profit / Net Sales NA
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E-ARTH TRAVEL SOLUTIONS PRIVATE LIMITED
Regd. Address: JA-122, Ist Floor, DLF Tower A, Jasola District Centre, New Delhi 110025
CIN: U63000DL.2020PTC364122
Notes to Financial Statements as at and for the year ended March 31, 2026

Capital management

For the purpose of the Company’s capital management, capital includes issued capital and all other equity reserves attributable to the equity
shareholders of the company. The primary objective of the Company when managing capital is to safeguard its ability to continue as a going concern
and to maintain an optimal capital structure so as to maximise the shareholder value.

The Company manages its capital structure and makes adjustments in light of changes in economic conditions and the requirements of the financial

covenants.

Related Party Disclosure

In accordance with the requirements of Ind AS - 24 Related Party Disclosures’, names of the related parties. related party relationship, transactions
and outstanding balances including commitments where control exits and with whom transactions have taken place during reported periods are:

g

Names of Related Party

i Ultimate Holding Company Maodi Holdings Private Limited(Formerly known as
‘Rajarshi Modi Private Limited™)

ii  Intermediatery Holding Company Spice Connect Private Limited

iti Holding Company Digispice Technologies Limited

iv Fellow Subsidiary Spice Money Limited

v Directors Mr. Sunil Kumar Kapoor (Director)

Mr. Devidas Sharma (Director)
Mr. Virendra Kumar (Director)

vi KMP Nil

Related Party Transactions:

FY 2025-26 FY 2024-25
Digispice Technologies Limited (Holding Company)
Rental Expenses 28.32 23.60
Payable Balance as March 31, 2026 7.08 -
Spice Money Ltd. (Fellow Subsidiary)
Reimbursement of expenses 123,50 163.62
Receivable Balance as on March 31, 2026 6.99 -
Payable Balance as on March 31, 2025 - 0.1

The Board of Directors, at its meeting held on August 8, 2024, has approved the Scheme of Amalgamation (“Scheme™) by way of merger amongst
the Digispice Technologies Limited (“Transferee Company™) and Spice Money Limited (“Transferor Company 1"), E-Arth Travel Solutions Private
Limited (“Transferor Company 2") and Vikasni Fintech Private Limited (“Transferor Company 3”) as per the provisions of Sections 230 to 232 and
the other applicable provisions of the Companies Act 2013, as amended, and other rules and regulations framed thereunder, subject to necessary
approval from the regulatory authorities concerned. The Company has received a No Objection from the Reserve Bank of India (‘RBI") vide letter
dated July 09, 2025,

Further, the Holding Company has received observation letter with “no adverse observations™ from BSE Limited on September 18, 2025 and another
observation letter with “no objection” from National Stock Exchange of India Limited on September 19, 2025 in relation to the Scheme. The Scheme
is conditional, inter-alia, upon the receipt of approval of the Scheme by NCLT and regulatory authorities; and disposal of the equity shareholding of
Transferee Company held by Independent Non-Promoter (Spice Employee Benefit) Trust and Independent Non-Promoter Trust. NCLT has issued an
order in the matter to, inter-alia, convene a meeting of the equity shareholders of the Holding Company and the Holding Company will convene the
same in due course.

Subsequent to the Scheme becoming effective upon approval of the Scheme by NCLT and any other regulatory authorities, the Transferor Company
1, Transferor Company 2 and Transferor Company 3 shall cease to exist, and the business operation shall continue under the Transferee Company.
Pending such approvals, financial statements of the company for the year ended March 31, 2026, are presented without giving effect to Scheme.
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E-ARTH TRAVEL SOLUTIONS PRIVATE LIMITED
Regd. Address: JA-122, 1st Floor, DLF Tower A, Jasola District Centre, New Delhi 110025
CIN: U63000DL2020PTCI64122
Notes to Financial Statements as at and for the year ended March 31, 2026

17. Additional regulatory information required by Schedule 11 to be disclosed in the financial statements:

(i)
(i)
(iii)
(iv)
(v)

(vi)

{vii)

(viii)

(ix)

(x)

(xi)

The Company does not have any Benami property, where any proceeding has been initiated or pending against the Company for holding any Benami
property,

The Company does not have any transactions with struck-off companies.

The Company does not have any charges or satisfaction which is yet to be registered with ROC beyond the statutory period.

The Company has not traded or invested in Crypto currency or Virtual Currency during the financial year.

The Company has not received any fund from any person(s) or entity(ies), including foreign entities (Funding Party) with the understanding (whether
recorded in writing or otherwise) that the Company shall:

(a) directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the company (Ultimate
Beneficiaries) ar
(b) provide any guarantee, security or the like to or on behalf of the Ultimate Beneficiaries
The Company has not advanced or loaned or invested funds to any other person(s) or entity(ies), including foreign entities (Intermediaries) with the
understanding that the Intermediary shall:

(a) directly or indirectly lend or invest in other persons or entities identified in any manner whatsoever by or on behalf of the company (Ultimate
Beneficiaries) or

(b) provide any guarantee, security or the like 1o or on behalf of the Ultimate Beneficiaries
There have been no acquisitions through business combinations and no change of amount due to revaluation of Property, Plant and equipment and
other intangible assets during the year ended March 31, 2026 & March 31, 2025,

Compliance with ber of layers: Clause 87 of Section 2 of the Companies (Restriction on number of layers) Rules, 2017 is not applicable to the
Company.

Compliance with Approved Scheme of Arrangements: There are no approved Scheme of Arrangements in terms of section 230 to 237 of the
Companies Act, 2013 as on March 31, 2026 and March 31, 2025,

Undisclosed Income: There have been no income or related assets which have not been recorded in the books of accounts, that have been
surrendered or disclosed as income in the tax assessments under Income Tax Act, 1961 during the year or any previous years.

The Company is not declared as a wilful defaulter by any bank or financial institutions or other lender, in accordance with the guidelines issued by
the Reserve Bank of India, during the year ended March 31, 2026 and March 31, 2025,

As per our report of even date.

For Gupta Garg & Agarwal For and on behalf of/

Chartered Accountants /
(’V'

Firm Registration No. : 505762C .
(SUNIL KUMAR KAPOOR) EVIDAS B HAR.ﬁA]

fie Baard of Directors

(Amit Kumar Jain)
Partner
Membership No. : 509349 | =

Director
DIN: 15322540

Place : Noida Place : Noida
Date : 11/05/2026 Date : 11/05/2026

UDIN' -~ 2@ €oBYIUNYELR 6385
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Chartered Accountants

INDEPENDENT AUDITOR’S REPORT

To the Members of Vikasni Fintech Private Limited
Report on the Audit of the Financial Statements
Opinion

We have audited the accompanying financial statements of Vikasni Fintech Private Limited (“the
Company”), which comprise the Balance sheet as at March 31 2026, the Statement of Profit and Loss,
including Other Comprehensive Income, the Statement of Cash Flows and the Statement of Changes
in Equity for the year then ended, and notes to the financial statements, including a summary of material
accounting policies and other explanatory information (hereinafter referred to as “the financial
statements”).

In our opinion and to the best of our information and according to the explanations given to us, the
aforesaid financial statements give the information required by the Companies Act, 2013 (“the Act’) in
the manner so required and give a true and fair view in conformity with the accounting principles
generally accepted in India, of the state of affairs of the Company as at March 31, 2026 |, its loss
including other comprehensive income, its cash flows and the changes in equity for the year ended on
that date.

Basis for Opinion

We conducted our audit of the financial statements in accordance with the Standards on Auditing (SAs),
as specified under section 143(10) of the Act. Our responsibilities under those Standards are further
described in the ‘Auditor's Responsibilities for the Audit of the Financial Statements’ section of our
report. We are independent of the Company in accordance with the ‘Code of Ethics' issued by the
Institute of Chartered Accountants of India together with the ethical requirements that are relevant to
our audit of the financial statements under the provisions of the Act and the Rules thereunder, and we
have fulfilled our other ethical responsibilities in accordance with these requirements and the ICAl's
Code of Ethics. We believe that the audit evidence obtained by us is sufficient and appropriate to
provide a basis for our audit opinion on the financial statements.

Offices . Kolkata, Delhi NCR, Mumbai, Chennai, Bengaluru, Pune & Raipur
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Other Information

The Company’s Board of Directors is responsible for the other information. The other information
comprises the information included in the Board’s Report, but does not include the financial statements
and our auditor's reports thereon. The Board Report is expected to be made available to us after the
date of this auditor’s report. Our opinion on the financial statements does not cover the other information
and we do not express any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responsibility is to read the other information
identified above when it becomes available and, in doing so, consider whether the other information is
materially inconsistent with the financial statements or our knowledge obtained in the audit or otherwise
appears to be materially misstated. If, based on the work we have performed, we conclude that there
is a material misstatement of this other information, we are required to report that fact. When we read
the Board’s Report, if we conclude that there is a material misstatement therein, we are required to
communicate the matter to those charged with governance and take necessary actions, as applicable
under the applicable laws and regulations.

Responsibilities of Management for the Financial Statements

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of the Act with
respect to the preparation of these financial statements that give a true and fair view of the financial
position, financial performance including other comprehensive income, cash flows and statement of
changes in equity of the Company in accordance with the accounting principles generally accepted in
India, including the Indian Accounting Standards (Ind-AS) specified under section 133 of the Act. This
responsibility also includes maintenance of adequate accounting records in accordance with the
provisions of the Act for safeguarding of the assets of the Company and for preventing and detecting
frauds and other irregularities; selection and application of appropriate accounting policies; making
judgments and estimates that are reasonable and prudent; and the design, implementation and
maintenance of adequate internal financial controls, that were operating effectively for ensuring the
accuracy and completeness of the accounting records, relevant to the preparation and presentation of
the financial statements that give a true and fair view and are free from material misstatement, whether
due to fraud or error.

In preparing the financial statements, management is responsible for assessing the Company’s ability
to continue as a going concern, disclosing, as applicable, matters related to going concern and using
the going concern basis of accounting unless management either intends to liquidate the Company or
to cease operations, or has no realistic alternative but to do so.

The Board of Directors are also responsible for overseeing the Company’s financial reporting process.
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Auditor’s Responsibilities for the Audit of the Financial Statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole
are free from material misstatement, whether due to fraud or error, and to issue an auditor's report that
includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an
audit conducted in accordance with SAs will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in the
aggregate, they could reasonably be expected to influence the economic decisions of users taken on
the basis of these financial statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

+ Identify and assess the risks of material misstatement of the financial statements, whether due to
fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not
detecting a material misstatement resulting from fraud is higher than for one resulting from error,
as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override
of internal control.

+ Obtain an understanding of internal control relevant to the audit in order to design audit procedures
that are appropriate in the circumstances. Under section 143(3)(i) of the Act, we are also
responsible for expressing our opinion on whether the Company has adequate internal financial
controls with reference to financial statements in place and the operating effectiveness of such
controls.

+ Evaluate the appropriateness of accounting policies used and the reasonableness of accounting
estimates and related disclosures made by management.

* Conclude on the appropriateness of management’s use of the going concern basis of accounting
and, based on the audit evidence obtained, whether a material uncertainty exists related to events
or conditions that may cast significant doubt on the Company’s ability to continue as a going
concern. If we conclude that a material uncertainty exists, we are required to draw attention in our
auditor’s report to the related disclosures in the financial statements or, if such disclosures are
inadequate, to modify our opinion. Our conclusions are based on the audit evidence obtained up
to the date of our auditor’s report. However, future events or conditions may cause the Company
to cease to continue as a going concern.

* Evaluate the overall presentation, structure and content of the financial statements, including the
disclosures, and whether the financial statements represent the underlying transactions and events
in @ manner that achieves fair presentation.

- 250 -



Singhi & Co.

Materiality is the magnitude of misstatements in the financial statements that, individually or in
aggregate, makes it probable that the economic decisions of a reasonably knowledgeable user of the
financial statements may be influenced. We consider quantitative materiality and qualitative factors in
(i) planning the scope of our audit work and in evaluating the results of our work; and (ii) to evaluate the
effect of any identified misstatements in the financial statements.

We communicate with those charged with governance regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in
internal control that we identify during our audit

We also provide those charged with governance with a statement that we have complied with relevant
ethical requirements regarding independence, and to communicate with them all relationships and other
matters that may reasonably be thought to bear on our independence, and where applicable, related
safeguards.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor’s Report) Order, 2020 (“the Order”), issued by the Central
Government of India in terms of sub-section (11) of section 143 of the Act, we give in the
“Annexure A” a statement on the matters specified in paragraphs 3 and 4 of the Order.

2. A. As required by Section 143(3) of the Act, we report that:

(a) We have sought and obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit;

(b) In our opinion, proper books of account as required by law have been kept by the Company so
far as it appears from our examination of those books;

(c) The Balance Sheet, the Statement of Profit and Loss including Other Comprehensive Income,
the Statement of Cash Flows and Statement of Changes in Equity dealt with by this Report are
in agreement with the books of account;

(d) In our opinion, the aforesaid financial statements comply with the Indian Accounting Standards
(Ind-AS) specified under Section 133 of the Act;

(e) On the basis of the written representations received from the directors as on March 31, 2026
taken on record by the Board of Directors, none of the directors is disqualified as on
March 31, 2026 from being appointed as a director in terms of Section 164 (2) of the Act;

(f) The Company has no business activity during the year and has limited transactions, in our
opinion, in view of no business activity during the year and limited transactions, the Company
has in all material aspect, adequate financial control system over financial reporting and such
internal financial control over financial reporting were operating effectively as at March 31, 2026.

o
l..-;;__

-251-



Singhi & Co.

i

B. With respect to the other matters to be included in the Auditor's Report in accordance with
Rule 11 of the Companies (Audit and Auditors) Rules, 2014, as amended in our opinion and to the
best of our information and according to the explanations given to us:

a. The Company does not have any pending litigations which would impact its financial
position;

b. The Company did not have any long-term contracts including derivative contracts for which
there were any material foreseeable losses;

c. There were no amounts which were required to be transferred to the Investor Education
and Protection Fund by the Company.

d. i. The management has represented that, to the best of it's knowledge and belief, as
disclosed in the Note 19 (vii) (a) to the financial statements, no funds have been advanced
or loaned or invested (either from borrowed funds or share premium or any other sources
or kind of funds) by the Company to or in any other persons or entities, including foreign
entities ("Intermediaries”) during the year, with the understanding, whether recorded in
writing or otherwise, that the Intermediaries shall, whether, directly or indirectly lend or
invest in other persons or entities identified in any manner whatsoever by or on behalf of
the Company ("Ultimate Beneficiaries") or provide any guarantee, security or the like on
behalf of the Ultimate Beneficiaries;

ii. The management has represented, that, to the best of it's knowledge and belief, as
disclosed in the Note 19 (vii) (b) to the financial statements, no funds have been received
by the Company from any persons or entities, including foreign entities ("Funding Parties")
during the year, with the understanding, whether recorded in writing or otherwise, that the
Company shall, whether, directly or indirectly, lend or invest in other persons or entities
identified in any manner whatsoever by or on behalf of the Funding Party ("Ultimate
Beneficiaries") or provide any guarantee, security or the like on behalf of the Ultimate

Beneficiaries; and

iii. Based on such audit procedures, that have been considered reasonable and appropriate
in the circumstances, nothing has come to our notice that has caused us to believe that the
representations under sub-clause (d) (i) and (d) (ii) contain any material mis-statement.

e. The Company has not declared / paid any dividend during the year. Therefore, reporting
regarding compliance of section 123 of the Companies Act, 2013 is not applicable.
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f. Based on our examination, which included test checks, the Company has used
accounting software (Tally) for maintaining its books of account for the year ended March
31, 2026, which has a feature of recording audit trail (edit log) facility that has been
operated throughout the year for all relevant transactions recorded in the Tally and the audit
trail feature has not been tampered with.

Further, the audit trail to the extent maintained in prior year, has been preserved by the
Company as per the statutory requirements for record retention.

C. In our opinion and according to the information and explanations given to us, the managerial
remuneration has not been paid/ provided by the Company for the year ended March 31, 2026
therefore, the provisions of section 197 read with Schedule V to the Act are not applicable.

For Singhi & Co.
Chartered Accountants

BN

4>
|

Bimél Kumar Sipani

Date: May 12, 2026 Partner
Place: Noida (Delhi — NCR) Membership No. 088926
UDIN: 26088926HOIYAL2899
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Annexure ‘A’ to Independent Auditor’'s Report of even date to the members of Vikasni Fintech
Private Limited on the financial statements as of and for the year ended March 31, 2026 (Referred
to in paragraph 1 of our report of even date on the other legal and regulatory requirements)

0]

a) The Company did not hold any Property, Plant & Equipment and Intangible Assets as at
March 31, 2026. Therefore, reporting under clause 3(i)(a) of the Order are not applicable to
the Company.

b) The Company did not hold any Property, Plant & Equipment as at March 31, 2026.
Therefore, reporting under clause 3(i)(b) of the Order are not applicable to the Company.

c) As per records of the Company, the Company did not hold any immovable property as at
March 31, 2026. Therefore, reporting under clause 3(i)(c) of the Order are not applicable to
the Company.

d) On the basis of our examination of the records of the Company, the Company did not hold
any Property, Plant & Equipment and Intangible Assets as at March 31, 2026. Therefore,
reporting under clause 3(i)(d) of the Order are not applicable to the Company.

e) According to the information and explanations given to us, no proceedings have been
initiated or is pending against the Company for holding any Benami property under the
Prohibition of Benami Transactions Act, 1988 (as amended in 2016) and the rules made
thereunder. Therefore, reporting under clause 3(i)(e) of the Order are not applicable to the
Company.

(i) a) According to the information and explanations given to us and records examined by us, the

(i)

Company does not hold any inventory as at March 31, 2026. Therefore, the reporting under
clause 3(ii)(a) of the Order are not applicable to the Company.

b) According to the information and explanations given to us and based on our examination of the
books of accounts of the Company, the Company has not been sanctioned any working capital
limits from banks or financial institutions during the year. Therefore, the reporting under clause
3(ii)(b) of the Order are not applicable to the Company.

Based on the books of account examined by us and according to information and explanation
given to us, the Company has not made investments in, provided any guarantee or security or
granted any loans or advances in the nature of loans, secured or unsecured to companies, firms,
limited liability partnership or any other parties during the year. Therefore, the reporting under
clause 3(iii) of the Qrder are not applicable to the Company.

=
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(iv)  According to information and explanations given to us and based on audit procedures performed
by us, the Company has not granted any loan, made any investments and given any guarantee
or security under section 185 and 186 of the Act during the year. Therefore, the reporting under
clause 3(iv) of the Order are not applicable to the Company.

(v) The Company has not accepted any deposit or amounts during the year which are deemed to
be deposits covered under section 73 to 76 of the Companies Act, 2013 and the Companies
(Acceptance of Deposits) Rules, 2014 (as amended). Therefore, reporting under clause 3(v) of
the Order are not applicable to the Company.

(vi)  The maintenance of cost records prescribed under the section 148 (1) of the Act read with the
Companies (Cost Records and Audit) Rules, 2014 was not applicable on the Company.
Therefore, reporting under clause 3(vi) of the Order are not applicable to the Company.

(vii) a. According to the information and explanations given to us and on the basis of our examination
of the records of the Company, in our opinion amounts deducted / accrued in the books of
account in respect of undisputed statutory dues including Goods and Service Tax, or other
statutory dues have generally been regularly deposited with the appropriate authorities. The
Company is not liable to pay any Income-tax during the year. Provident Fund, Employees’ State
Insurance, Service Tax, Duty of excise, Sales Tax, Value Added tax and Cess are not applicable
to the Company during the year. There were no undisputed outstanding statutory dues as at the
year-end for a period of more than six months from the date they became payable.

b. According to the information and explanation given to us and the records of the Company
examined by us, there are no statutory dues referred to in sub-clause (a) on account of any
dispute remain unpaid.

(viii)  According to the information and explanations given to us and on the basis of our examination
of the records of the Company, the Company has not surrendered or disclosed any transactions,
previously unrecorded as income in the books of account, in the tax assessments under the
Income Tax Act, 1961 as income during the year.

(ix) a. The Company has no outstanding borrowings during the year. Therefore, the reporting under
clause 3(ix)(a) of the Order are not applicable to the Company.

b. According to the information and explanations given to us and on the basis of our audit
procedures, we report that the Company has not been declared willful defaulter by any bank or
financial institution or Government or any Government Authority. Therefore, the reporting under
clause 3(ix)(b) of the Order are not applicable to the Company.
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(x) a.

xi) a.

(xii)

wans .

. Based on the books of account examined by us, no term loans were obtained during the year.

Therefore, the reporting under clause 3(ix)(c) of the Order are not applicable to the Company.

. According to the information and explanations given to us, and the procedures performed by us,

and on an overall examination of the financial statements of the Company, the Company has
not raised any funds on short-term basis during the year. Therefore, the reporting under clause
3(ix)(d) of the Order are not applicable to the Company.

. According to the information and explanations given to us, the Company has no subsidiaries,

joint ventures or associates. Therefore, the reporting under clause 3(ix)(e) and 3(ix)(f) of the
Order are not applicable to the Company.

During the year, the Company did not raise any money by way of initial public offer or further
public offer (including debt instruments) during the year. Therefore, the reporting under clause
3(x)(a) of the Order are not applicable to the Company.

The Company has not made any private placement or preferential allotment of shares or
convertible debentures (fully, partially or optionally convertible) during the year. Therefore, the
reporting under clause 3(x)(b) of the Order are not applicable to the Company.

Based upon the audit procedures performed and considering the principles of materiality
outlined in Standards on Auditing for the purpose of reporting the true and fair view of the
financial statements and according to the information and explanations given to us, we have
neither come across any instance of fraud by the Company or on the Company noticed or
reported during the year nor have we been informed of any such case by the management
during the course of the audit. Therefore, the reporting under clause 3(xi)(a) of the Order are
not applicable to the Company.

. According to the information and explanations given to us, no report under sub-section (12) of

Section 143 of the Act has been filed by the auditors in Form ADT-4 as prescribed under Rule
13 of the Companies (Audit and Auditors) Rules, 2014 with the Central Government during the

year.

According to the information and explanations given to us, there are no whistle-blower
complaints received by the Company during the year. Therefore, the reporting under clause
3(xi)(c) of the Order are not applicable to the Company.

In our opinion and according to information and explanations given to us, the Company is not a
Nidhi Company. Therefore, the reporting under clause 3(xii) of the Order are not applicable to
the Company.
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(xiii)  According to the information and explanations given to us and based on our examination of the
records of the Company, transactions with the related parties are in compliance with section
177 and 188 of the Companies Act, 2013 where applicable and details for the same have been
disclosed in the financial statements as required by the applicable Indian Accounting Standards.

(xiv)  The Company is not required to appoint internal auditor under section 138 of the Companies
Act, 2013. Therefore, the reporting under clause 3(xiv) (a&b) of the Order are not applicable to
the Company.

(xv)  According to the information and explanations given to us, in our opinion the Company has not
entered into any non-cash transactions with its directors or persons connected with them during
the year and hence provision of section 192 of the Companies Act, 2013 are not applicable to
the Company. Therefore, the reporting under clause 3(xv) of the Order are not applicable to the
Company.

(xvi) a. According to the information and explanations given to us, the Company is not required to be
registered under section 45-IA of the Reserve Bank of India Act 1934. Therefore, the reporting
under clause 3(xvi)(a) of the Order are not applicable to the Company.

b. In our opinion, the Company has not conducted any Non-Banking Financial or Housing Finance
activities during the year. Therefore, the reporting under clause 3(xvi)(b) of the Order are not
applicable to the Company.

c. In our opinion, the Company is not a Core Investment Company (CIC) as defined in the
regulations made by the Reserve Bank of India. Therefore, the reporting under clause 3(xvi)(c)
of the Order are not applicable to the Company.

d. According to the information and explanations given to us by the management, the group does
not have more than one CIC as part of the Group. We have not, however, separately evaluated
whether the information provided by the management is accurate and complete.

(xvii) The Company has incurred cash loss of Rs. 130 thousand during the current financial year and
cash loss of Rs. 107 thousand during the immediately preceding financial year.

(xviii) There has been no resignation of statutory auditor during the year. Therefore, the reporting under
clause 3(xviii) of the Order are not applicable to the Company.
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(xix)  According to the information and explanations given to us and on the basis of the financial ratios,
ageing and expected dates of realization of financial assets and payment of financial liabilities,
other information accompanying the financial statements, our knowledge of the Board of
Directors and management plans and based on our examination of the evidence supporting the
assumptions, nothing has come to our attention, which causes us to believe that any material
uncertainty exists as on the date of the audit report that the Company is not capable of meeting
its liabilities existing at the date of balance sheet as and when they fall due within a period of
one year from the balance sheet date. We, however, state that this is not an assurance as to
the future viability of the Company. We further state that our reporting is based on the facts up
to the date of the audit report and we neither give any guarantee nor any assurance that all
liabilities falling due within a period of one year from the balance sheet date, will get discharged
by the Company as and when they fall due.

(xx) The Company is not required to spent any amount under section 135 of the Companies Act, 2013
towards Corporate Social Responsibility. Therefore, the reporting under clause 3(xx) of the
Order are not applicable to the Company.

(xxi) The Company does not have subsidiary, associate or joint venture. Therefore, the reporting
under clause 3(xxi) of the Order are not applicable to the Company.

For Singhi & Co.
Chartered Accountants
Firm Reg. No. 302049E
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. - \_Cu/ Bimal Kumar Sipani
: Partner

4

Date: May 12, 2026
Place: Noida (Delhi — NCR) Membership No. 088926
UDIN: 26088926HOIYAL2899
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Vikasni Fintech Private Limited (CIN - U72900DL2021PTC389276)
Regd off- JA-122, 1st Floor, DLF Tower A, Jasola District Centre, Jamia Nagar, South Delhi, Delhi, India, 110025

Balance Sheet as at March 31, 2026

(Rs. in Thousands unless otherwise stated)

Particulars

As at
Note No. o

March 31, 2026

As at
March 31, 2025

Assets

Non-Current Assets
Deferred Tax Assets (Net)
Total Non-Current Assets

Current Assets

Financial Assets
(i) Cash and Cash Equivalents
(iiy Other Financial Asset

Total Current Assets

Total Assets
Equity and Liabilities
Equity
Equity Share Capital
Other Equity
Total Equity

Liabilities
Non- current Liabilities
Total Non- current Liabilities

Current Liabilities
Financial Liabilities
(i) Trade Payables

100.00

100.00

100.00

7 (453.33)

100.00
(323.81)

(353.33)

(223.81)

Total Qutstanding dues of Micro Enterprises & Small

Enterprises and,

Total Outstanding dues other than Micro Enterprises &

Small Enterprises
(i) Other Financial Liabilities
Total Current Liabilities

Total Equity and liabilities

Summary of material accounting policies

27.91
295.80

323.81

100.00

2

The accompanying Notes are an integral part of the Financial Statements.

As per our report of even date attached

For Singhi & Co.
Chartered Accountants
Firm Registration No. 302049E

/"'ﬁ‘.’ i
Bimal Kumar Sipani
Partner
M. No. 088926

Place: Noida (Delhi-NCR)
Date: May 12, 2026

For and on behalf of Board of Directors

Dilip Kumar Modi
Director
DIN:00029062

Place: Noida (Delhi-NCR)
Date: May 12, 2026
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Virendra Kumar
Director
DIN: 07607538



Vikasni Fintech Private Limited (CIN - U72900DL2021PTC389276)

Regd off- JA-122, 1st Floor, DLF Tower A, Jasola District Centre, Jamia Nagar, South Delhi, Delhi, India, 110025

Statement of Profit and Loss for the year ended March 31, 2026
(Rs. in Thousands unless otherwise stated)

For the For the
Particulars Note No. year ended year ended
March 31, 2026  March 31, 2025
l. Income
Revenue from Operations - -
Total Income (l) - -
Il. Expenses
Other Expenses 10 129.52 106.92
Total Expenses () 129.52 106.92
Ill. Profit/(loss) before Exceptional Items and Tax (I-l) (129.52) (106.92)
I\V. Exceptional ltems (Net) - -
V. Profit/(loss) before tax (llI-1V) (129.52) (106.92)
VI, Tax Expense.
(1) Current Tax
- Current year - E
- For earlier years -
(2) Deferred Tax Charge/(Credit) -
VIl. Profit/(loss) for the year (V-VI) (129.52) (106.92)
VIII. Other Comprehensive Income (OCl)
(1) ltems that will not be reclassified to profit & loss - -
Income Tax relating to above - -
(2) Items that will be reclassified to profit & loss " -
Income Tax relating fo above - -
IX. Total Comprehensive Income for the year (VII-VIII) (129.52) (106.92)
Earnings Per Equity Share (Per Share Value of Rs. 10 each)
Basic (in Rs.) gl (12.95) (10.69)
Diluted (in Rs.) 11 (12.95) (10.69)
Summary of material accounting policies 2

The accompanying Notes are an integral part of the Financial Statements.

As per our report of even date attached
For Singhi & Co.

Chartered Accountants

Firm Regsstration No. 302049E

Bimal Kumar éipani
Partner
M. No. 088926

Place: Noida (Delhi-NCR)
Date: May 12, 2026

Dilip Kumar Modi
Director
DIN:00029062

Place: Noida (Delhi-NCR)
Date: May 12, 2026
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For and on behalf of Board of Directors

4

Virendra Kumar
Director
DIN: 07607538



Vikasni Fintech Private Limited (CIN - U72900DL2021PTC389276)

Regd off- JA-122, 1st Floor, DLF Tower A, Jasola District Centre, Jamia Nagar, South Delhi, Delhi, india, 110025

Statement of Cash Flows for the year ended March 31, 2026
(Rs. in Thousands unless otherwise stated)

Particulars

For the year ended For the year ended
March 31, 2026 March 31, 2025

A. Cash Flow From Operating Activities
Net Profit before Tax as per Statement of Profit & Loss
I. Adjusted For :
Finance Costs
Operating Profit Before Working Capital Changes
Il. Adjusted For :
Increase/(decrease) Trade Payable
(Increase)/decrease Olher Financial Asset
Increase/(decrease) Other Financial Liabilities
Cash Generated from Operation
Income Taxes Refund /(Paid)
Net Cash Flow from / (used in) Operating Activities (A)

B. Cash Flow from Investing Activities

Net Cash Flow from ] (used in) in Investing Activities (B)

C, Cash Flow from Financing Activities

Net Cash Flow from / (used in) Financing Activities (C)

Net Increase/(Decrease) In Cash And Cash Equivalents (A+B+C)
Cash And Cash Equivalents

Add: Opening Cash And Cash Equivalents

Closing
Closing Cash and Cash Equivalents
Notes :

(129.52) (106.92)
{129.52) (106.92)
12.97 (2.90)
(5.90) =
122.45 109.82
100.00 100.00
100.00 100,00

a) The above Cash Flow Statement has been prepared under the "Indirect Method”as set out in Ind AS — 7 "Statement of Cash Flows”.

b) Cash & Cash Equivalents represents cash and bank balances (Refer note no.4).

¢) The accompanying notes form an internal part of the financial statements.

As per our report of even date attached
For Singhi & Co.

Chartered Accountants

Firm Registration No. 302048E

7 el :
Bimal Kumar Sipani
Partner
M. No. 088926

Place: Noida (Delhi-NCR)
Date: May 12, 2026
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Faor and on behalf of Board of Directors

Dilip Kumar Modi Virendra Kumar
Director Director
DIN:00025062 DIN: 07607538

Place: Noida (Delhi-NCR)
Date: May 12, 2026



Vikasni Fintech Private Limited (CIN - U72900DL2021PTC389276)

Regd off- JA-122, 1st Floor, DLF Tower A, Jasola District Centre, Jamia Nagar, South Delhi, Delhi, India, 110025

Statement of Changes in Equity for the year ended March 31, 2026
(Rs. in Thousands unless otherwise stated)

Particulars

As at March 31, 2026

As at March 31, 2025

No. of Shares Amount No. of Shares Amount
(a) Equity Share Capital & Reconciliation of number of shares
outstanding at the beginning and end of the year :
Balance at the beginning of the year 10,000 100.00 10,000 100.00
Add: Addition during the year - = < %
Balance at the end of the reporting year 10,000 100.00 10,000 100.00
(b) Other Equity
Reserves and Surplus
Total Retained earnings
Particulars Bithihed Remeasurement Total
etained ¢ jofined benefit
earnings
plans
Balance at 1 April 2025 (323.81) {323.81)
Changes in accounting policy or prior period efrors - s b
Restated balance at the beginning of the reporting year (323.81) - (323.81)
Profit/(loss) for the year (129.52) (129.52)
QOther Comprehensive Income for the year - - -
Total comprehensive income for the year (128.52) - (129.52)
Balance at 31 March 2026 {453.33) (453.33)
Balance at 1 April 2024 (216.89) - (216.89)
Changes in accounting policy ar prior period errors - - -
Restated balance at the beginning of the reporting year (216.89) - (216.89)
Profit/(loss) for the year (106.92) ¥ (106.92)
Other Comprehensive Income for the year - B =
Total comprehensive income for the year (106.92) - (106.82)
Balance at 31 March 2025 (323.81) - (323.81)

Retained Earnings : Retained earnings are accumulation of profits earned / (losses) incurred by the Company and can be utilized in accordance with the

provision of the Compannies Act, 2013
The accompanying notes form an internal part of the financial statements.

As per our report of even date attached
For Singhi & Co.

Chartered Accountants

Firm Registration No. 30204SE

Bimal Kumar Sipani
Partner
M. No. 088926

Place: Noida (Delhi-NCR)
Date: May 12, 2026
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For and on behalf of Board of Directors

DilipMMumar Modi Virendra Kumar
Director Director
DIN:00029062 DIN: 07607538

Place: Noida (Delhi-NCR)
Date: May 12, 2026



Vikasni Fintach Frivate Limited (CIN - UT2900DL2021PTC389276)

Ragd off- JA-122, 1st Floor, DLF Tower A, Jasola District Centre, Jamia Nagar, South Delhi, Delhi, India, 110025
Notes to Financial Statements for the year ended March 31, 2026

{Rs. In Thousands unless otherwise stated)

2.2

3

24

5

7

Repaorting Entity

Vikagni Fintach Privata Limited refemed fo as ‘the © " ig iled in India and under the provi: of C Ach, 2013 and having the cogistared office of the Company at JA-122, 18t Fisor, DLF
Tower A, Jasola Disbrict Centre, Jamia Nagar, South Deihi, Delhi, India, 110025

The Gompany is a Service Provider which provide Services like to develop and enable technalogy which faciitates lenders 10 evaluate borrower, to advise, provide consultancy services, deveiop, implemant product and
provides services on all matier regarding Imp of compuler soltware and hardware

The Compary has not carried out any busingss operations dunng the financial year ended March 31, 2026 and accordingly, there are no from and related during the year,
Materlal Accounting Policies

Status of Compliance

These financial have bean in with the Indian Accounting Standards (referred to as "Ind AS”) as prascribed under Section 133 of the Companies Act, 2013 read with Companies {Indian
Rules gs from time to time,

.‘«:cwnmo Policies have hasn consistently apphied except whers a newly issued accounting standards is initially sdopted or & ravision 10 an existing accounling standard required a change in the accounting poficy

hitherto in use,

The Board of Directors approvid the fAinancial statemants for the year ended March 31, 2026 and autharised for issue on May 12 2026 However, the sharsholders of the Company hava tha power lo amend the Financial

Statements after the issus.

Basls of preparation

Thea financial statemaents of Vikasni Fintech Privata Limited ("the Company") compfy in all material aspects with Indian A = {"Ingd AS") at p under saction 133 of the Camnames Act, 2013 N\e
Act’), s notified undar the Companies {Indian A Rules, 2015 and Ci {Indian i A Rules, 2016, as and other
accepted in India.

2 @ Iy

Basls of measuremant
The financial staf have been under the hi cost tion on accrual basis,

and
‘rme financial statements are presentad In Indian National Rupee ('2'), which is the Company's functional currency. All amounts have been rounded to the nearest Thousands (2 000), except when otherwise indicaled,

Use of judgements and estimates
In preparing these financial st has made and tnat affect the of the Company’s accounting policies and the reported amounts of assels, labilibes,
inceme and expenses. Management believes that the estimates used in the pfanarallm of the financial statements are prudenl and reascnable. Actual rosults may differ from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revigions to a5t are

th and
about ;: and that have a significant risk of resulting in @ malterial adjusimant in the financial statements for the every pericd ended is Included below:
- Recagnition of deferred tax asaeis: wculabllily of future w:anle profit against which carry-forward tax losses can be used.
- itivn and t of provi and conti kay ions about the lkelihood and magni of an cutfiow of

Classification of Assets and Liabliities as Current and Non-Currant

Tre Company presents assels and katulities in ihe balance sheet based on current/ nan-current classificaion, An assetfisbilily is trealed as currect when i is:

- to be or to be scid or consumad in narmal operaling cychs:

- Held paimaniy for the purpeso of trading,

- Expacted 1o be realsed/seltied within bwelve months after the reporting periad, or

- Cash and Cash equivalants unless restricted from being exchanged or used o sattie a liability for at laast twelve manths aftar tha reporting period or there is no uncongitional rght to defer the settiement of the Rabiiity for
at lnast twalve months after the reperting period,

All other ssseisfliablitins are classified 8s nen-curcant.
Deferred tax assets and liabilities are dassified as non-curent.
The operating cycle is the time between the acquisiion of the assets for processing and thair reafisation in cash and cash equivalents.

Financial instruments
Financial Assets

Initial recognition and measuramant
Al financial assels are recognised initiatly at fair value, plus, in the case of financial assets nol racorded at fair value through profi of loss, transaction costs that are attributable to the Acquisition of the financial asset.

Classifications
The Company classifies its financial assels as d 8l either <08t or fair value depending on the Company’s business model for managing the financial assets and the contractual cash flow
characteristics of the financial assets.

Financial assets at amartised cost

Afinancial assed s measured at amortised cost only if both of the following conditions are metl.

=it 15 held within 2 business model whose objectiva (s to hold assets in order to coliect contractual cash flows.

= tha contractual terms of the fmancial assels represent contractual cash flows that are solely payments of principal and interest.

After initial measurement, such financial assets are subssquantly measured at amortised cost using the Effective Interest Rate (EIR') mathod. Amortised cost is calcutated by talung into account any discount or premium
on acquisiion And fees or costs that are an integral part of the EIR. The EIR amortisation is included as finance income in 1ne Slatement of Frofit & Loss. The losses ariging from impairment are recognised in the
Statement of Profit & Loss.

Derecognition of financial assets

A financial asset {or, where applicable. a part of a financial assat or part of a group of similar financial assets) is primarly ised (l.e from the C. /s balance sheel) when,

- The rights tn receive cash flows from the asset have expired, of

- The Company has transferrad its rignts to recaive cash flows from the asset or has assumed an obiigation 1o pay the received cash fiows in full withcul material dalay to a third party under a ‘pass-ihrough’ arangement;
and either {a) the Company has transferred substantially sll the risks and rewards of the asse!. or [b) the Company has neither iransfered nor retained substantially all the risks and rewards of the asset, but has
transfarred contral of the assat

When the Company has transferrad its rights fo recsive cash flows from an assel of has entered info a pass-through arangement, (t evaluates if and 1o whalt extent il has retained the risks and rewards of cwnership,
‘When it has naither transferrad nor retainec substantially all of the risks and rewards of the asset, nor transfarred conlrol of the assel, the Company i o the assel (o the extent of the
Company's continuing involvement. In that case, the Company Also recognizes an asscciated Lability. The i asset and the i liability are on a basis hat raflects the rights snd chiigations that
the Company has ratained

Conlinuing invelvement that takes the form of a aver ihe asset is at the lower of the snginal carmying amount of the asset and the amount of that the Company
could ba required to repay.
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Vikasni Fintech Private Limited (CIN - U728000L2021PTC389276)

Regd off- JA-122, 18t Floar, DLF Tawer A, Jascla District Centra, Jamia Nagar, South Dethi, Delhi, India, 110025
Notes to Financial Statements for the year ended March 31, 2028

{Rs. In Thousands unless otherwise stated)

2.8

1

On derccognition of a financipl asset, the differance between the camrying amount of the asset (or the carrying amount allecaled (o the portion of the asset derecognised) and fhe sum of (i) the consideration received
(Including any new asset oblalned less any new Rabdity assumed) and (i) any cumulative gain or loss that had been inQClis ised in the St of Profit & Loss.

Financlal llabilities

Initial recognition and measurement

Financial liabities are classified, al initial recognition, as financial liabilties &1 fair vatus theough peofit or loss, amortised cost, as appropriate
All financial lishiities are racognised initally at fair value and, in the case of amortised cost, net of directly atfributable transaction costs

Subsequent measurement

Thi measurement of financial lablites depends on thar classification, as descnbed balow:

Financial Liabiliti at cost

After initial recognition, interest-bearing loans and g &ra sub; thy at ised cost using the EIR mathod. Gains and |osses are recognised in profit or loss when the tabiltias ars derecognised 25
well as throuah the EIR amortisation process,

Amontised cost is calculated by taking inlo account any discount or premium on acquisition and fees or costs thal are an intagral part of the EIR. The EIR amortisation is included as finance costs in the Statement of Profit
& Loss.

o ition of
The Company derecognises a financal iability when lis inns are d or lled, or expire.
Income tax

Income X expense comprisas cument and deferred tax. It is recognised in the Statemeant of Profit & Loss except 1o the extent that it relates \o dems recognised directly in Equity or in Other Camprehensive Income.

Currant tax

Curment tax comprises the expected 1ax payshie or receivable on the taxable income or koss for 1he year and any adjusiment to the tax payable or recaivable in respect of previous years. |t s measured using tax rates
snacted or substantively enacted st the reporting date. Currant 1ax assets and liabiities are aMset only f, the Company.
|

a} Has a legally enforceabie right to set off the recognised amounts; and
b} Intends either to settie on a net basis, or 1o reatse the assal and setts tha labity sinmultaneously

Daferred tax

Deferred tax Is racognised on differences between the camying amounts of assets and Eabdities in the balance sheet and the corresponding lax bases used in the eamputation of laxable profil. Deferred tax ligbilities are
recagnised for all Yaxable temparary differences. Defarred tax assets are I for all deductible temparary rces 1o the extent it is probable that taxablo profits will be available against which Ihose deduclible
temporary differences can be ulilised, Such agsels and liablities are not i i ihe porary diff anses from initinl recognition of goodwil or fram the initial recognition (other than in a business combination)

of othar assets and liabilities in a transaction that affects neither the taxable prefil nor the accounting profit,

Tne camrying amcunt of deferred lax assels is reviewed at each balance sheet date anc reduced to the extent that It is no lenger probabia that sufficiant taxable profits will be avadlable to allow all or pan of the asset to be
racovered

Deferred tax assets and liabilifes are measured al the tax rates that are sxpacted to apply in the penod in which the lability is seftied or the assel realised, based on tax rates {and fax laws) that have been enacted or
substantively anactad by the balance sheet date.

Eamings per share
Basic eamings par aquity sharg s computed by dividing net profit after lax by the weighted average numbar of equity shares outstanding during the year, Diuted eamings per equity share is compuled by dividing adjusied
et prafit after tax by the aggregate of weighled average number of equity shares and dilutve potential ecuily shares during the year.

Cash and cash equivalents
Cash and cash equivalents comprise cash at bank and in hand and short-term deposils with an original maturity of three months or less.

Far the purpeses of the Statement of Cash Flows, cash and cash equivalents is as dafined above,

MNew and amended standards

(i} Amandments to Ind AS 21 - Lack of exchangeabliity

The Ministry of Corporate Alfalrs (MCA) netified the G (Indian i Rufas, 2025, which amend Ind AS 21, The Effecls of Changes in Foreign Exchange Rates to specify how an
entity should assess whether a currency is exchangeable and how it should ine a spol rata whean geabiity is lacking. Tha amandments also require disclosure of informalion that enables users of
its financial statements to understand how the currency nol being exchangeabls inta tha other currancy affects, or is expected i affect, the entity’s financial parformance, financial position and cash fliows.

The amendmenis are effective for annual reporting periods beginning on or afler 1 April 2025 When appiying the amendments, an aniity cannot restate comparative information.

The amendmenis do not nave & impact on the Company's financial statemants

{ii} Amendments to Ind AS 1 - Classification of Liabiities as Cumrant o Non-current and Non-current Liabiities with Covenants

In August 2025, the MCA notifigd amendmants to paragraphs 69 to 76 of Ind AS 1 to specify the requirements for classifying iabities as currant or non-cument. The amencments clanfy,

*What is meant by a right to defer settiement

=That a nght to defer must exist al the end of the repertng penod

= Thal il is ad by the 1hat an enfity will exercise its deferral night
= That anly if an embedced derivative ina ibde liability is itsel! an aguily Instrument would the terms of a liability not iImpact its classification
In addition, a requi has baan 1o raquire when a liakility arising from a loan ag s ifind as no A anxd ihe antty's right o defer is conti on | with

future covenants within twelve months.

If there is a breach of a materal covenant of a long term |gan arangement on or before the end of the reporing pariod, resulting in the liability bacoming payable on demarxd a5 at tha reporting date, and the lendar
agreas—after the reporting period bul befers the financial are app for i it 1o demang for al least 12 months as a conseguence of the braach, this shall ba treated as an adjusting evenl
Accordingly, the entity is net raquired to classity the lability as current

The amendments are effactiva for annual reporting periads beginaing on or after 1 Apnl 2025 retrospectively in accordance with Ind AS B

Tha amendments do nol have a impact on the Company's financial staternents,

{iil) Amendments to Ind AS 7 and Ind AS 107 - Supplier Finance Arrangements

In August 2025, the MCA notified loind AS 7 of Cash Flows and Ind AS 107 Financial Instruments: Disclosures to clarify the characteristics of supplier financa g and require

disc of such g The di i inthe | are intended to assist users of financial siatements in understanding the effects of supplier finance arrangements an an antity's Eabiities,
cash flows and exposure o Bauidity risk.

The amandments do not have @ impact on the Company's financial slalements

(v} International Tax Reform—Plllar Two Model Rules — Amendments to Ind AS 12

In August 2025, the MCA nolified amencments 1o Ind AS 12 Income Taxes In responss to the OECT's BEPS Pillar Two rules and include

L ¥ temporary tion 1o the ation and di of daferrad taxes arising from (e jurisdictional impiementation of the Plllar Twa madel rules; and
«Disclasure requirements for affected antiias to help users of the financial betlar an enity's exposure 1o Pillar Twa income taxes ansing from that legisiation, particularly betore its effective date,
The mandalory temporary excaption - the use of which is required to be di ~ applies i i Tha ining apply for annual reporting periods beginning on or afier 1 April 2025, but

ot far any interim pericds ending on or before 31 March 2026,
The amendments had no impact en the Company’s financial statements as the Company is nol in scope of the Pillar Two medei rules,

212 Climate - related matters

The Company considers cimate-refated mattaes in and , whars apprap . This ncludes a wide range of possible impacts on the Company due to both physical and ransition risks.
Evan though the Company believes its business model and products will sl ba visble after the ransitan to a low-carbon economy, cimate-related matters increase the uncertainty in estimates and assumptions
underpinning several ilems in the financial statements. Even though cimate-related nsks might not currently have a signi impact on the Company is closely monitering relevant changes and
developments, such as new climate-related legislation. The items and considerations hal are most directy impacled by cimate-related matters are Useful life of propery, plant and equipment and Impairmant of nan-
financial assals
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Vikasni Fintech Private Limited (CIN - U72900DL2021PTC389276)

Regd off- JA-122, 1st Floor, DLF Tower A, Jasola District Centre, Jamia Nagar, South Delhi, Delhi, India, 110025
Motes to Financial Statements for the year ended March 31, 2026

(Rs. In Thousands unless otherwise stated)

4 Cash and Cash Equivalents

As at
March 31, 2026

As at
March 31, 2025

Balance with Banks

- Current Accounts 100.00 100.00
100.00 100.00
5 Other Financial Asset
Security deposit 5.80 =
5.90 -
6 Equity Share Capital
As at As at

Authorised share capital

March 31, 2026

March 31, 2025

50,000 (as at March 31, 2025: 50,000) Equity shares of Rs. 10 each 500.00 500.00
Total 500.00 500.00
Issued share capital
10,000 (as at March 31, 2025: 10,000} Equity shares of Rs. 10 each 100.00 100.00
Total 100.00 100.00
Subscribed and fully paid share capital
10,000 (as at March 31, 2025: 10,000) Equity shares of Rs. 10 each 100.00 100.00
Total 100.00 100.00
A. Reconciliation of the number of shares and amount outstanding at the beginning and at the end of the reporting year:
As at As at As at As at
March 31, 2026 March 31, 2026 March 31, 2025 March 31, 2025
No. of Share Rs. in thousands No. of Share Rs. in thousands

Equity shares outstanding at the beginning of the year 10,000 100.00 10,000 100.00
Equity shares Issued during the year - - - -
Equity shares outstanding at the end of the year 10,000 100.00 10,000 100.00

E. Rights, preferences and restrictions attached to equity shares

These shares have a par value of Rs. 10 per share. All equity shares rank equally with regard to dividends and share in the company's residual assats on
winding up. The equity shares are entitled to receive dividend as declared from time to time. The voting rights of an equity sharehelder on a poll (not on show of
hands) are in proportion to amount paid on equity share. Voting rights cannot be exercised in respect of shares on which any call or other sums presently

payable has not been paid.

C. Equity shares held by Holding Company

Out of equity shares issued by the Company, equity shares held by DiGispice Technologies Limited, Holding Company are as below:

As at As at
Particulars March 31, 2026 March 31, 2025
5,100 (as at March 31, 2025: 5,100) Equity shares of Rs. 10 each 51.00 51.00
51.00 51.00

D. Details of shareholders holding more than 5% shares as well as pr tors in the Company

As at March 31, 2026

As at March 31, 2025

Eeticulecs No. of Shares % of Holding No. of Shares % of Holding

DiGispice Technologies Limited (Holding Company) 5,100 51% 5,100 51%

Spice Money Limited 4,800 49% 4,900 48%
10,000 100% 10,000 100%

There is no change in shareholdingpattern by promotors during the current as well as previous year.

E. No shares have been alloted without payment of cash or by way of bonus shares during the period of five years immediately preceding the balance sheet
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Notes to Financial Statements for the year ended March 31, 2026

(Rs. in Thousands unless otherwise stated)

7 Other equity
As at As at
March 31, 2026 March 31, 2025
Retained eamnings (453.33) [323.81)
(453.33) (323.81)
Retained earnings
Opening Balance (323.81) (216.89)
Profit/ (loss) for the year (including other comprehensive income) (129.52) (106.92)
Closing balance ~(453.33) (323.81)
8 Trade Payables
As at Asat
March 31, 2026 March 31, 2025
Total Outstanding dues of Micro Enterprises and Small Enterprises and; - -
Total Outstanding dues other than Micro Enterprises and Small Enterprises 40.88 27.91
40.88 27.91

- Due to micro and small enlerprises have been determined to the extent such parties have been identified by the Company on the basis of information
collected (Refer note no.17)
- For Trade Payables Ageing (Refer note no.15)

9 Other Financial Liabilities

As at As at
March 31, 2026 March 31, 2025
Other Payables 418.35 295.90
418.35 295.90
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Particulars

For the
year ended
March 31, 2026

. For the
year ended
March 31, 2025

10 Other Expenses
Legal and professional expenses

Office Rent
Payment to Auditors™

*Payment to Auditors
Audit fees

Special purpose Audit
Certification fee

11 Earning per share (EPS

The following reflects the income and share data used in the basic and diluted EPS computations:

Profit/(Loss) attributable to equity holders of the Company:
Profit attributable to equity holders for basic earnings

Weighted average number of equity shares outstanding at the
beginning of the year

Shares issued during the year

Weighted average number of equity shares outstanding at the
end of the year for basic EPS

Weighted average number of equity shares outstanding at the
end of the year for dilutive EPS

Basic earnings per share of Rs. 10 each ( in Rs.)
Diluted earnings per share of Rs. 10 each ( in Rs.)
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24.50 58.32
28.32 23.60
76.70 25.00

129.52 106.92
29.50 25.00
29.50 &
17.70 .
76.70 25.00

(129.52) (106.92)

(129.52) (106.92)

10,000 10,000

10,000 10,000

10,000 10,000
(12.95) (10.69)
(12.95) (10.69)
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12 Contingent liabilities, contingent assets and commitments as identified by the Company

A. Commitments & Contingencies

Particulars As at March 31, 2026 | As at March 31, 2025 |
(i) Estimated amount of Contracts remaining to be executed on Capital Account not provided for [Net of

Advances] -
(i) Contingencies Liabilities = -
Total - -

B. For the purpose of the Company's capital management, capital includes issued capital and all other equity reserves attributable to the equity shareholders of
the company. The primary objective of the Company when managing capital is to safeguard its ability to continue as a going concern and to maintain an
optimal capital structure so as to maximise the shareholder value.

The Company manages its capital structure and makes adjustments in light of changes in economic conditions and the requirements of the financial
covenants.

13 Related parties as identified by the Company
A. Related parties and their relationships

I Ultimate Holding Company
Rajarshi Modi Private Limited (Formerly known as 'Smart Global Corporate Holding Private Limited')

ii Intermediatery Holding Company
Spice Connect Private Limited

iii Holding Company
Digispice Technologies Limited

iv Fellow Subsidiary
Spice Money Limited

v Key Management Personnel (KMP)

Name Relationship
Mr. Dilip Kumar Modi Director
Mr. Rajneesh Arora Director (till December 31, 2024)
Mr. Rohit Ahuja Director (w.e.f. November 14, 2024)
Ms. Neha Rawat Director (w.e.f. June 14, 2024 till July 25, 2025)
Mr. Virendra Kumar Director (w.e.f. July 25, 2025)
B.T tions with related parties
For the year ended For the year ended
March 31, 2026 March 31, 2025
a) With Fellow Subsidiary are as under
Spice Money Limited
- Reimbursement of Expense 122.45 109.82
Outstanding at the year end:
- Other Payables 418.35 28590
b) With Holding Company are as under
Digispice Technologies Limited
- Rent (including GST Input Credit) 28.32 23.60
Qutstanding at the year end:
- Rent Payable 7.08 -
14 Financial instruments by category
The carrying value and fair value of financials instruments by categories as of March 31, 2026 are as follows.
Financial assets/liabilities . y s 5
Particulars Amortised cost | at fair value through profit Fhaancia asst;t: ﬂll:::':;;s Ar1eir BRI Total carrying value
or loss

Financial Assets

Cash & cash equivalents 100.00 - 100.00
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Other Financial Asset 5.90 - 5,80
Total 105.90 - 105.90

Financial Liabilities
Trade Payables 40.88 - 40.88
Qther Financial Liabilities 418.35 - 418.35
Total 459,23 - 459.23
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The carrying value and fair value of financials instruments by categories as of March 31, 2025 are as follows.

Financial a

ssets/liabilities

Financial assets/liabilities at fair value

Particulars Amortised cost | at fair value through profit through OCI Total carrying value
or loss
Financial Assets
Cash & cash equivalents 100.00 - 100.00
Total 100.00 - - 100.00
Financial Liabilities
Trade Payables 27.91 - - 219
Other Financial Liabilities 295.90 - - 295,80
Total 323.81 - B 323.81
15 Trade Payable ageing
Following is the ageing of Trade Payables:
As at March 31, 2026
) Outstanding for following periods from due date of payment
R Unbilled | Not Due L”:e':f“ 1 4-2year 2-3year More than 3 years Total
(i) MSME - - - B - - B
(ii) Others 25.00 - 7.08 8.80 - - 40.88
(iii) Disputed Dues- MSME - - - - - - -
(iv) Disputed Dues- Others - - - - - - -
Total 25.00 - 7.08 8.80 - - 40.88
As at March 31, 2025
Outstanding for following periods from due date of payment
Pt mmmuamﬂﬂﬁﬁm 1-2 year 2-3 year More than 3 years Total
(i) MSME - - - - - - B
(i) Others - - 27.91 - - . 279
(iii) Disputed Dues- MSME - - - - - - -
(iv) Disputed Dues- Others - - - - - - -
Total - - 27.91 - - - 27.91

16 Analytical Ratios

The major financial ratios of the Company computed as per financial statement prepared under Ind AS are disclosed below along with the reasons for variance:

As at As at Reason for variance
Particulars Numeratar(A) Denominator (B) |y 1 31, 2026| March 31, 2025 Eghyariee more than 25%
: T Due to increase in other]
Current Ratio Current Assets Current Liabilities 0.23 0.3 -25.33% financial liabilities
Debt-Equity Ratio Total Debt Net worth - - -
Debt Service Earnings available for .
Coverage Ratio debt service Debt service NA
i ] Due to decrease in
Return on Equily | ot profits after taxes | V9 Shareholders (0.45) (0.63) 28.49%|average  shareholder's
Ratio Equity 8
equity
Enventcprr:ﬁt:rnover Sales Closing Inventory NA
Trade Receivables " Average Trade
turnover ratio Cradht Sales Receivables )
Trade payables i Average Trade i
tirnoverratia Credit Purchases Payable arm 364 3.40%
Net cap:la! i Sales Working capital NA
ratio
Met profit ratio Net profit Sales NA
Return on Capital | Earning before interest , Due to negative average
employed and faas Avg. Capital Employed (0.45) (0.63) 28.49% capital employed
IRetum orf Return on Investments | Average Investments NA
investment
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17. Financial risk management objectives and policies

The companies activities expose it to a variety of financial risk: market risk, credit risk and liquidity risk. The company is focus foresee the
unpredicatability of financial market and seeing to minimize potential adverse effects on its financial performance.

A. Market risk

Market risk is the risk that the fair value of future cash flows of a financial instrument will fluctuate because of changes in market prices. Market risk
comprises three types of risk: interest rate risk, currency risk and other price risk, such as equity price risk and commodity risk. Financial instruments
affected by market risk include loans and borrowings and deposits. The Company has interest rate risk as the company has taken borrowings.

(a) Interest rate risk

Interest rate risk is the risk that the fair value or future cash flows of a financial instrument will fluctuate because of changes in market interest rates.
The Company's exposure to the risk of changes in market interest rates relates primarily to the borrowing, but disclosure of sensitivity analysis is not
applicable because changes in relevant risk variables is not reasonably possible.

B. Credit risk
The maximum exposure to the credit risk at the reporting date is primarily on cash and cash equivalents which is limited as the company has current
account with bank.

C. Liquidity risk
The company's principal sources of liquidity are cash and cash equivalents.
The table below provides detail regarding the contractual maturities of significant financial liabilities as of March 31, 2026

Particulars Less than 1 year 1-5 years More than 5 years Total

Trade Payables 40.88 - - 40.88
Other financial liabilities 418.35 . - 418.35
The table below provides detail regarding the contractual maturities of significant financial liabilities as of March 31, 2025

Particulars Less than 1 year 1-6 years More than § years Total

Trade Payables 27.91 - - 27.91
Other financial liabilities 295.90 P - 295.90

o= 9]
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18 Details of dues to micro enterprises or small enterprises as defined under the MSMED Act, 2006 as identified by the management of

19

20

company:

Particulars As at As at
March 31, 2026 March 31, 2025

- The amounts remaining unpaid to micro and small suppliers as at the end of the year

- Principal Nil Nil
- Interest Nil Nil
- The amount of interest paid by the buyer under MSMED Act, 2006 along with the amounts of the payment Ni _
made to the supplier beyond the appointed day during each accounting year il i
- The amount of interest due and payable for the period (where the principal has been paid but interest .
under the MSMED Act, 2006 not paid) i i
- The amount of interest accrued and remaining unpaid at the end of accounting year; and Nil Nil

- The amount of further interest due and payable even in the succeeding year, until such date when the
interest dues as above are actually paid to the small enterprise, for the purpose of disallowance as a Nil Nil
deductible expenditure under section 23

Additional regulatory information required by Schedule Il to be disclosed in the financial statements:

1) The Company has no transaction during the current year and previous year and/or outstanding balance with companies siruck off under section 248
of the Companies Act, 2013 or section 560 of the Companies Act, 1956 as identified to the extent of struck off companies details available on the
public domain

i) No proceedings have been initiated on or are pending against the Company for holding benami property under the Benami Transactions
(Prohibition) Act, 1288 and rules made thereunder.

i) The Company has not been declared wilful defaulter by any bank or financial institution or government or any government authority.

iv) The Company has no subsidiary and hence compliance w.r.t. the number of layers prescribed under the Companies Act, 2013 is not applicable on
the Company

v) There is no undisclosed income under the tax assessments under the Income Tax Act, 1961 for the year ending March 31, 2026 which needs to be
recorded in the books of account.

vi) The Company has not traded ar invested in crypto currency or virtual currency during the current year and previous year.

vil} Utilisation of borrowed funds and share premium -

a) The Company during the year has nol advanced or loaned or invested funds to any other person(s) or entity(ies), including foreign entities
(Intermedianes) with the understanding that the Intermediary shall directly or indirectly lend or invesl in other persons or entities identified in any
manner whatsoever by or on behalf of the Company (Ultimate Beneficiaries) or provide any guarantee, security or the like to or on behalf of the
ultimate beneficiaries

b) The Company has nol received any fund from any person(s) or entity(ies), including foreign entities (Funding Party) during the year with the
understanding (whether recorded in writing or otherwise) that the Company shall directly or indirectly lend or invest in other persons or entities
identified in any manner whatsoever by or on behalf of the Funding Party (Ultimate Beneficiaries) or provide any guarantee, security or the like on
behalf of the ultimate beneficiaries.

viil} The Company has not obtained any borrowing during the year

ix) Tha Company does not have any charges or satisfaction which is yet to be registered with ROC beyond the statutory period.

%) The Company does not own any immovable property as on March 31, 2026 & March 31, 2025.

xi) The Company does not have Property Plant and Equipment, Intangible Assets and Investment Praperty.

xii) The Board of Directors, at its meeting held on August 8, 2024, has approved the Scheme of Amalgamation (*Scheme”) by way of merger between
the Digispice Technologies Limited (*Transferee Company”) and Spice Money Limited (“Transferor Company 1"), E-Arth Travel Solutions Private
Limited (“Transferor Company 2") and Vikasni Fintech Private Limited (Transferor Company 3") as per the provisions of Sections 230 to 232 and the
other applicable provisions of the Companies Act 2013, as amended, and other rules and regulations framed thereunder, subject to necessary
approval from the regulatory authorities concerned. Subsequent to the scheme becoming effective upon approval of the Scheme by NCLT and any
other regulatory authorities, the Company shall cease to exist, and the business operation, if any, shall continue under the Transferee Company.
Pending the requisite approvals, the financial statements have been prepared without giving effect to the scheme.

Events after the reporting period
There are no significant events that occurred after the reporting year

As per our report of even date attached For and on behalf of the Board of Directors \

For Singhi & Co.
Chartered Accountants
Firm Registration No. 302049E

Q:((\NV

b
SED :
Bimal Kumar Sipani Dilip Mumar Modi ) dra Kumar
Partner Director Director
Membership No 088926 DIN:00029062 DIN: 07607538

Place. Noida (Delhi-NCR)
Date: May 12, 2026

Place: Noida (Delhi-NCR)
Date: May 12, 2026
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Annexure 11

Pre Merger - Shareholding Pattern

General information about company

Scrip code 517214

NSE Symbol DIGISPICE
MSEI Symbol NOTLISTED
ISIN INE927C01020

Name of the company

DIGISPICE TECHNOLOGIES LIMITED

Whether company is SME

No

Class of Security

Equity Shares

Type of report

Quarterly

Quarter Ended / Half year ended/Date of Report (For Prelisting / Allotment)

31-03-2026

Date of allotment / extinguishment (in case Capital Restructuring selected) / Listing Date

Shareholding pattern filed under

Regulation 31 (1) (b)

Whether the listed entity is Public Sector Undertaking (PSU)?

No

-274 -




Declaration

Sr. Particul: Yes/N Promoter and Promoter Public Non Promoter- Non
No. articufar es/nNo Group sharcholder Public
1 Whether the Listed Entity has issued any partly paid up shares? No No No No
2 Whether the Listed Entity has issued any Convertible Securities ? No No No No
3 Whether the Listed Entity has issued any Warrants ? No No No No
4 Whether Listed Entity has granted any ESOPs, which are outstanding? Yes No Yes No
5 Whgther t}1e Listed Entity has any shares against which depository receipts No No No No
are issued?
6 Whether the Listed Entity has any shares in locked-in? No No No No
7 Whether any shares held by promoters are encumbered under "Pledged"? No No
Whether any shares held by promoters are encumbered under "Non-Disposal
8 S No No
Undertaking"?
9 Whether any shares held by promoters are encumbered, other than by way of No No
Pledge or NDU, if any?
10 Whether company has equity shares with differential voting rights? No No No No
11 Whether the listed entity has any significant beneficial owner? Yes
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Table VI - Statement showing foreign ownership limits

Particular Approved limits (%) Limits utilized (%)
As on sharcholding date 100 0.38
As on the end of previous 1st quarter 100 0.23
As on the end of previous 2nd quarter 100 0.24
As on the end of previous 3rd quarter 100 0.2
As on the end of previous 4th quarter 100 0.13
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Table I - Summary Statement holding of specified securities

Number of Voting Rights held in ecach Total No.
No. Sharocholdmg class of securities (IX) No. of Shares of shares
Oof asa % of No. Of Underlyin; on fully
No. Of total no. of . No. of n8 diluted
No. of Partly | _ . Total nos. | N Shares N No. Of Outstanding -
Category | . . shares N shares . Shares . ertibl basis
Category | of Nos. Of fully pe_nd paid- underlying shares (calculated . . Under]yu_lg Underlying Outstanding come_r_nb e (including
shareholders | up equity |up 2 ° | held (VII) No of Voting (XIV) Rights Outstanding .= | ESOP securities, No.
) shareholder - .. | Depository | _ as per Total as a p Outstanding | 3 warrants,
(1) shares equity . =({V)+ % of convertible Granted of Warrants .
an held (IV) | shares | RECEIPS | ) yry [ SCRR, 70 sccurities | VAN | v ey and ESOP cte. | PS5O
(VD 1957) (VIII) (A+B+C) (XB) - - " | Convertible
held As a % of xa) )= Securities
™ @B | oo ctass [ (RAXBHEXO) | oy (x1)=
ASS CEA | ogry (VII+X)
Promoter
(A) f 4 170460115 170460115 | 72.7 170460115 170460115 | 72.7 170460115
romoter
Group
(B) Public 39138 64010991 64010991 |27.3 64010991 64010991 |27.3 2830700 2830700 66841691
Non
©) Promoter-
Non Public
Shares
(Cl) underlying
DRs
Shares held
by
©) Employee
Trusts
Total 39142 234471106 234471106 | 100 234471106 234471106 | 100 2830700 2830700 237301806
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Table I - Summary Statement holding of specified securities

Shareholding
,asa% Number of | Number of |Non- Other gﬁile:lumber of
assuming full | Locked in | Shares Disposal encumbrances, | encumbered Sub-categorization of shares
conversion of | shares pledged Undertaking ifany (XVI) | (XVII) =
Cat convertible | (XILI) (X1V) (XV) (XIV+XV+XVI) Number of
Cat fa cgory securities ( as equity shares
Ia ceory Oh hold a percentage held in
U sHare 01T | of diluted ?S a OAS a ?S a o o dematerialized
(] share capital) % of % of % of Asa% Asa%of | g (VI | Sub- Sub. Sub-
(XI)= No. |total |No.|total [No.|total |No. [oftotal |[No. |total category | catezory | catego
(VIDH(X) As (a) | Shares | (a) | Shares [(a) | Shares |(a) [Shares |(a) |Shares G gory (i) gory (iii)g Ty
2% of held held held held (b) held (b)
(A+B+C2) (b) (b) (b)
Promoter
&
(A) Promoter 71.83 170460115
Group
(B) Public 28.17 63123801 0 0 0
Non
© Promoter-
Non Public
Shares
(Cl) underlying
DRs
Shares held
by
€2 Employee
Trusts
Total 100 233583916 0 0 0
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Table II - Statement showing shareholding pattern of the Promoter and Promoter Group

Number of Voting Rights held in each Total No.
No. Sheu';:holdmg class of securities (IX) No. of Shares of shares
of as a % of No. Of Underlying | o2 folly
No. of Partly No. Of Total nos. total no. of Shéres No. of No. Of Outstanding diluted
N . shares © . | shares . Shares . . p basis
Category & Nos. Of fully paid aid- |5 . shares held i i Total | Underlyin, . Outstanding | convertible B .
Sr. No. Nam%: ot):the sh':rehu]ders uu :q]:ith E ‘ underlying (VII)i ‘ (caleulated | No of Voting (XIV) Rights asa % Outstaxi,dlil% Underlying E;OP ¢ secl:riti;s No. (including
o P Y P Depository as per N g Outstanding " | warrants,
Shareholders (I) | (IIT) shares held | equity Receipts (IV)+(V)+ SCRR of convertible Warrants Granted of Warrants ESOP,
av) shares pis (V) Py Total | securities 7 (X0) and ESOPete. | /" ol
hold | VD /l\)57?y(VIfII) Voting | (XA) (XB) 0= éonv;r_ub e
52 70 0f Class eg: | Class ights ecurities
) W) (x| gy Tl [ (XAFXEXO) | o1c) (X1)=
(VIIHX)
A Table II - Statement showing shareholding pattern of the Promoter and Promoter Group
[€))] Indian
(a) h‘;“‘j‘l‘v‘sj‘ézl’ég;‘fy“ 1012545 1012545 [ 0.43 1012545 1012545 |0.43 1012545
@ ﬁ:zc?f‘y“)"' I 169447570 169447570 [72.27 169447570 169447570 [ 72.27 169447570
Sub-Total
s 4 170460115 170460115 | 72.7 170460115 170460115 | 72.7 170460115
?) Foreign
Any Other
(e) (specify) 0 0 0 0 0 0 0 0
Sub-Total
(M) 0 0 0 0 0 0 0
Total
Shareholding
of Promoter
;‘rlgmotcr 4 170460115 170460115 | 72.7 170460115 170460115 | 72.7 170460115
Group (A)=
(A)(1)HA)
2
B Table 111 - Statement showing sharcholding pattern of the Public sharcholder
)] Institutions (Domestic)
(d) Banks 3 1070 1070 0 1070 1070 0 0 0 1070
(Sé‘i'lT)"‘a' 3 1070 1070 0 1070 1070 0 0 0 1070
2 Institutions (Foreign)
Foreign Portfolio
(d) Investors 1 2937 2937 0 2937 2937 0 0 0 2937
Category I
(Sl;‘i'zT)‘“a' 1 2037 2937 0 2037 2937 0 0 0 2037
A3) Central Government / State Government(s)
“ Non-institutions
(b) 0 0 700000 700000

Directors and 0 0
their relatives
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(excluding
independent
directors and
nominee
directors)
© Peomnet [0 0 0 0 0 0 0 0 0 .
Investor
® f,f;f;‘lzﬁ ;r;‘l | 891180 891180 [038 891180 891180 (038 0 0 891180
(IEPF)
Resident
Individuals
(g) holding nominal | 38660 22651905 22651905 |9.66 22651905 22651905 |9.66 130700 130700 22782605
share capital up
to Rs. 2 lakhs
Resident
Individuals
holding nominal
(h) share capital in 33 8314893 8314893 3.55 8314893 8314893 3.55 2000000 2000000 10314893
excess of Rs. 2
lakhs
@) Non Resident | 56 1084503 1084503 | 0.46 1084503 1084503 [0.46 0 0 1084503
Indians (NRIs) . .
() Bodies Corporate | 160 4930243 4930243 2.1 4930243 4930243 2.1 0 0 4930243
(m) 22:3;‘)“ 14 26134260 26134260 |11.15 26134260 26134260 | 11.15 o o 26134260
Sub-Total y
B)) 39134 64006984 64006984 [27.3 64006984 64006984 |27.3 2830700 2830700 66837684
Total Public
Shareholding
(B)=(B)(1)+ 39138 64010991 64010991 [27.3 64010991 64010991 |27.3 2830700 2830700 66841691
(B)2)+(B)
(3)+(B)(4)
C Table IV - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder
I‘l‘g‘fcz ) 39142 234471106 234471106 | 100 234471106 234471106 | 100 2830700 | 2830700 237301806
ZIzTIISJrC ) 39142 234471106 234471106 | 100 234471106 234471106 | 100 2830700 2830700 237301806
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Table II - Statement showing shareholding pattern of the Promoter and Promoter Group

Shareholding
,asa % 3
. Number of | Number of | Non- Total Number of
assuming . . Other Shares
full Locked in | Shares Disposal b bered Sub Lo fsh
shares pledged Undertaking | Sncumbrances, | encumbere ub-categorization of shares
conversion (XI) (XIV) xV) ifany (XVI) | (XVII) =
of (XIV+XV+XVI)
convertible Number of
Category & securities ( equity shares
Sr. No. Name of the asa held in
Shareholders (I) | percentage dematerialized
o Asa Asa Asa 5
iﬁma % of % of % of Asa% Asa%of |ormXVID b |sub
capital) No. | total |No.|total |No.|total [No. |oftotal |No. [total ut . ut - Sub-category
(X];I): (a) |Shares|(a) |Shares|(a) |Shares |(a) |Shares |[(a) |Shares category | category | i)
held held held held (b) held (b) ® (i)
(VIDHX) As ®) ) )
a % of
(A+B+C2)
A Table II - Statement showing shareholding pattern of the Promoter and Promoter Group
(1) Indian
Individuals/Hindu
@ undivided Family | 043 1012545
@ Any Other 71.41 169447570
(specify)
Sub-Total
71.83 170460115
(A)(1)
2) Foreign
Any Other
© (specify) 0 0
Sub-Total
0 0
(A)2)
Total
Shareholding
of Promoter
??d 71.83 170460115
romoter
Group (A)=
(AY(1)HA)
@
B Table III - Statement showing sharcholding pattern of the Public sharcholder
(1) Institutions (Domestic)
(d) Banks 0 525 0 0 0
Sub-Total
0 525 0 0 0
B)(1)
2) Institutions (Foreign)
Foreign Portfolio
(d) Investors 0 2937 0 0 0
Category |

-281-




Sub-Total
0 2937 0
(B)(2)
3) Central Government / State Government(s)
4) Non-institutions
Directors and
their relatives
(excluding
(b) independent 0.29 0 0
directors and
nominee
directors)
Key Managerial
© Personnel 0 0 0
Investor
Education and
® Protection Fund 0.38 891180 0
(IEPF)
Resident
Individuals
(g) holding nominal | 9.6 21778635 0
share capital up
to Rs. 2 lakhs
Resident
Individuals
holding nominal
(h) P 435 8314893 0
share capital in
excess of Rs. 2
lakhs
. Non Resident
@) Indians (NRIS) 0.46 1084458 0
) Bodies Corporate |2.08 4916913 0
(m) Any Other 11.01 26134260 0
(specify)
Sub-Total
28.17 63120339 0
B)4)
Total Public
Shareholding
(B)=(B)(1)+ 28.17 63123801 0
(B)2)+(B)
BB
C Table IV - Statement showing sharcholding pattern of the Non Promoter- Non Public sharcholder
Total (
ABC2) 100 233583916
Total
(ATBHC) 100 233583916
. . Textual
Disclosure of notes on shareholding pattern for company remarks explanatory Information(1)
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Text Block

Textual Information(1)

A). Please take note that in terms of the Companies (Significant Beneficial Ownership) Rules 2018, as amended from time
to time (SBO Rules), Modi Holdings Private Limited (formerly Rajarshi Modi Private Limited), a Company registered
under Companies Act 1956, which in turn is beneficially held by Dr Bhupendra Kumar Modi through Global Tech
Innovations Ltd. (39.59%) and directly (29.60%) and by Mr Dilip Modi (30.81%) (Collectively the Owners) is the holding
reporting company of this Company. In terms of SBO Rules, this Company i.e. DiGiSPICE Technologies Limited is only
required to report details of holding reporting company. However, since the shareholding pattern does not provide for
reporting of Holding Reporting Company, therefore Significant Beneficial Owners as per the SBO Rules is disclosed in the
sharcholding pattern as on March 31, 2026. Further, the direct holding of Mr. Dilip Modi in the Company has also been
added while disclosing the percentage of his holding. B) Foreign ownership limits are disclosed in accordance with data
received from Registrar and Share Transfer Agent of the Company.
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Individuals/Hindu undivided Family

Sr. No.

2

3

Name of the
Shareholders (I)

DILIP MODI

VEENA MODI

DIVYA MODI

Click here to go back

PAN (II)

Total

No. of fully paid
up equity shares
held (IV)

1012395

75

75

1012545

Total nos. shares
held (VII) = (IV)+
(V)+ (VD)

1012395

75

75

1012545

Shareholding as a
% of total no. of
shares (calculated
as per SCRR,
1957) (VII) As a
% of (A+B+C2)

0.43

0.43

Number of Voting Rights held in each class of securit

ies (IX)

Class eg:X

1012395

75

75

1012545

Total

1012395

75

75

1012545

Total as a % of
Total Voting rights

0.43

0

0.43

Total No. of shares
on fully diluted
basis (including
warrants and
Convertible
Securities etc.)
XD=(VII+X)

1012395

75

75

1012545

Shareholding , as a
% assuming full
conversion of
convertible
securities (as a
percentage of
diluted share
capital) (XII)=
(VID+(X) As a %
of (A+B+C2)

0.43

0.43

Number of equity
shares held in
dematerialized
form (XVIII)

1012395

75

75

1012545

Reason for not providing PAN

Reason for not
providing PAN

Shareholder type

Promoter Group

Promoter Group

Promoter Group
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Any Other (specify)

Sr. No.

Category

Bodies Corporate

Bodies Corporate

Bodies Corporate

Bodies Corporate

Click here to
go back

Name of the
Shareholders (T)

SPICE CONNECT
PRIVATE LIMITED

MODI HOLDINGS PRIVATE LIMITED
(Erstwhile known as Rajarshi Modi Private
Limited)

WSFX GLOBAL
PAY LIMITED

EXPONENTIALLY I

MOBILITY LLP

PAN (II)

Total

No. of the
Shareholders (I)

No. of fully paid
up equity shares
held (IV)

169447570

169447570

Total nos. shares
held (VII) = (IV)+
W)+ (VD

169447570

169447570

Shareholding as a
% of total no. of
shares (calculated
as per SCRR,
1957) (VII) As a
% of (A+B+C2)

72.27

72.27

Number of Voting Rights held in each class o

f securities (IX)

Class eg: X

169447570

0

169447570

Total

169447570

0

169447570

Total as a % of
Total Voting rights

72.27

72.27

Total No. of shares
on fully diluted
basis (including
warrants and
Convertible
Securities etc.)
(XD=(VII+X)

169447570

169447570

Shareholding , as a
% assuming full
conversion of
convertible
securities ( as a
percentage of
diluted share
capital) (XII)=
(VIDHX) As a %
of (A+B+C2)

71.41

71.41

Number of equity
shares held in
dematerialized
form (X VIII)

169447570

169447570

Reason for not providing PAN
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Reason for not
providing PAN

Shareholder type

Promoter

Promoter Group

Promoter Group

Promoter Group
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Any Other (specify)

Sr. No.

1

Category

Bodies Corporate

Name of the
Shareholders (I)

S Global Innovation Centre Pte. Limited

Click here to go back

PAN (IT)

Total

No. of the
Shareholders (I)

No. of fully paid
up equity shares
held (IV)

Total nos. shares
held (VIT) = (IV)+
W)+ (VD)

Shareholding as a
% of total no. of
shares (calculated
as per SCRR,
1957) (VIIT) As a
% of (A+B+C2)

Number of Voting Rights held in each class of securities (1X)

Class eg: X

0

Total

0

Total as a % of
Total Voting rights

Total No. of shares
on fully diluted
basis (including
warrants and
Convertible
Securities etc.)
(XD=(VII+X)

Shareholding , as a
% assuming full
conversion of
convertible
securities (as a
percentage of
diluted share
capital) (XII)=
(VID+(X) As a %
of (A+B+C2)

o

Number of equity
shares held in
dematerialized
form (XVIII)

(=1

Reason for not providing PAN

Reason for not
providing PAN

Textual Information(1)
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Shareholder type Promoter Group
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Text Block

Textual Information(1)

NA
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Bodies Corporate

Sr. No. 1

Name of the
Shareholders (I)

MEDIATEK INDIA TECHNOLOGY PRIVATE LIMITED

Click here to go back

PAN (1I)

Total

No. of fully paid
up equity shares 3799330
held (IV)

3799330

Total nos. shares
held (VII) = (IV)+ | 3799330
(V)+ (VD

3799330

Shareholding as a
% of total no. of
shares (calculated
as per SCRR,
1957) (VIII) As a
% of (A+B+C2)

1.62

1.62

Number of Voting Rights held in each class of securities (IX)

Class eg: X 3799330

3799330

Total 3799330

3799330

Total as a % of

Total Voting rights L.62

1.62

No. Of
Outstanding ESOP | 0
Granted (XC)

No. of Shares
Underlying
Outstanding
convertible
securities, No. of
Warrants and
ESOP etc. (X) =
(XA+XB+XC)

(=1

Total No. of shares
on fully diluted
basis (including
warrants, ESOP, 3799330
Convertible
Securities etc.)
XD=(VII+X)

3799330

Shareholding , as a
% assuming full
conversion of
convertible
securities ( as a
percentage of
diluted share
capital) (XII)=
(VID+(X) As a %
of (A+B+C2)
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Number of equity
shares held in

o 3799330 3799330
dematerialized
form (XIV)
Reason for not providing PAN
Reason for not
providing PAN
Sub-categorization of shares
Shareholding (No. of shares) under
Sub-category (i) 0 0
Sub-category (ii) 0 0
Sub-category (iii) |0 0
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Any Other (specify)

Sr. No.

4

5

Category

Trusts

Trusts

Trusts

Unclaimed or Suspense or
Escrow Account

Clearing
Members

Category / More
than 1 percentage

Category

More than 1 percentage of
shareholding

More than 1 percentage of
shareholding

Category

Category

Name of the
Sharcholders (I)

Independent Non Promoter
Trust

Independent Non Promoter (Spice
Employee Benefit) Trus

Click here to go
back

PAN (IT)

Total

No. of the
Shareholders (I)

[}

14

No. of fully paid
up equity shares
held (IV)

26067843

15912776

10155067

65582

26134260

Total nos. shares
held (VII) = (IV)+
W+ (VD

26067843

15912776

10155067

835

65582

26134260

Shareholding as a
% of total no. of
shares (calculated
as per SCRR,
1957) (VIII) As a
% of (A+B+C2)

11.12

6.79

433

11.15

Number of Voting Rights held in each class of securities (1X)

Class eg: X

26067843

15912776

10155067

65582

26134260

Total

26067843

15912776

10155067

65582

26134260

Total as a % of
Total Voting rights

11.12

6.79

433

11.15

No. Of
Outstanding ESOP
Granted (XC)

No. of Shares
Underlying
Outstanding
convertible
securities, No. of
Warrants and
ESOP etc. (X) =
(XA+XB+XC)

(=]

Total No. of shares
on fully diluted
basis (including
warrants, ESOP,
Convertible
Securities etc.)
(XD=(VII+X)

26067843

15912776

10155067

835

65582

26134260

Shareholding , as a
% assuming full
conversion of
convertible

10.99

6.71

4.28
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securities (as a
percentage of
diluted share
capital) (XII)=

(VID+(X) As a %

of (A+B+C2)

Number of equity

shares held in 26067843 | 15912776 10155067 835 65582 26134260
dematerialized

form (XIV)

Reason for not providing PAN

Reason for not

providing PAN

Sub-categorization of shares

Shareholding (No. of shares) under

Sub-category (i) 0 0 0 0 0 0
Sub-category (ii) 0 0 0 0 0 0
Sub-category (iii) |0 0 0 0 0 0
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Details of Shares which remain unclaimed for Public

Sr.

No.

Number of
sharcholders

Outstanding shares held in demat or unclaimed | voting rights which

suspense account

are frozen

Disclosure of notes on shares which remain unclaimed for
public sharcholders
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Significant Beneficial Owners

Details of holding/ exercise of right of the SBO in

Details of the SBO Details of the registered owner the reporting company, whether direct or indireet™: | Date of
- creation /
Whether by virtue of: L
St. Tasspart Nationality Rassport Nationality : acquisition
No. - mf (Applicable - mf (Applicable ngh,l s on . | Exercise O-f ;
Name PAN | €€ 90 | Nationality | in case of |Name |PAN | *¢°! | Nationality |in case of Votin distributable | Exercise of significant
? . Any other ? . Any other | Shares rioh tsg dividend or | of sionificant beneﬁcwl
oreign is selected) oreign is selected) e any other control in%luence Interest
national national distribution
Diip Connec
1 Kumar India . India 22.698 | 0 0 No No 31-01-2011
Modi Private
Limited
Bhupendra g]gl::ect
2 | Kumar Singapore Private India 50.004 | 0 0 No No 31-01-2011
Mod L
Limited
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Post Merger - Shareholding Pattern

General information about company

Scrip code 517214

NSE Symbol DIGISPICE
MSEI Symbol NOTLISTED
ISIN INE927C01020

Name of the company

DIGISPICE TECHNOLOGIES LIMITED

Whether company is SME No

Class of Security Equity Shares
Type of report Quarterly
Quarter Ended / Half year ended/Date of Report (For Prelisting / Allotment) 31-03-2026

Date of allotment / extinguishment (in case Capital Restructuring selected) / Listing Date

Shareholding pattern filed under

Regulation 31 (1) (b)

Whether the listed entity is Public Sector Undertaking (PSU)?

No
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Declaration

Sr. Particul Yes/N Promoter and Promoter Public Non Promoter- Non
No. articufar es/o Group sharcholder Public
1 Whether the Listed Entity has issued any partly paid up shares? No No No No
2 Whether the Listed Entity has issued any Convertible Securities ? No No No No
3 Whether the Listed Entity has issued any Warrants ? No No No No
4 Whether Listed Entity has granted any ESOPs, which are outstanding? Yes No Yes No
5 th?ther t‘he Listed Entity has any shares against which depository receipts No No No No
are issued?
6 Whether the Listed Entity has any shares in locked-in? No No No No
7 Whether any shares held by promoters are encumbered under "Pledged"? No No
‘Whether any shares held by promoters are encumbered under "Non-Disposal
8 et No No
Undertaking"?
9 Whether any shares held by promoters are encumbered, other than by way of N N
Pledge or NDU, if any? 0 0
10 Whether company has equity shares with differential voting rights? No No No No
11 Whether the listed entity has any significant beneficial owner? Yes
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Table VI - Statement showing foreign ownership limits

Particular Approved limits (%) Limits utilized (%)
As on sharcholding date 100 0.38
As on the end of previous st quarter 100 0.23
As on the end of previous 2nd quarter 100 0.24
As on the end of previous 3rd quarter 100 0.2
As on the end of previous 4th quarter 100 0.13
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Table I - Summary Statement holding of specified securities

Number of Voting Rights held in each Total No.
No. Shareholding | class of securities (IX) No. of Shares of shares
: as a % of o on fully
: Of |No.or total no. of No- Of | No. of Underlying = 104
- No. of Partly | Total nos. . Shares No. Of Outstanding "
Categor ((),Ftegory Nos. Of fully paid | paid- ;23::] in shares held :(k:l:llrce:lated Underlying ISJ}::;::l in Outstanding | convertible :j;bcl;udin
gory shareholders | up equity | up ying (vin) = ¢ No of Voting (XIV) Rights Outstanding YIS | psop securities, No. e
[03) shareholder .. | Depository as per Total as a . Outstanding | -, N warrants,
an (1) shares held | equity Receipts AVyHV)+ SCRR. % of convertible Warrants Granted of Warrants ESOP.
av) }slhzll;es 1 [\ 1957) (VIIT) (A+B+C) ?;:(cx;mes (XB) (XC) ?)n(‘)i ESOP ete. | o nvertible
(\e/) Asa % of (XA+XB+XC) Securities
(A+B+C2) Class eg:X Class Total 7| ete.) (XD)=
Aasseef legy |1 (VII+X)
Promoter
(A) Promoter 4 170460115 170460115 | 72.49 170460115 170460115 | 72.49 170460115
Group
(B) Public 39139 64705881 64705881 |27.51 64705881 64705881 [27.51 2830700 2830700 67536581
Non
©) Promoter-
Non Public
Shares
(C1y underlying
DRs
Shares held
by
©) Employee
Trusts
Total 39143 235165996 235165996 | 100 235165996 235165996 | 100 2830700 2830700 237996696
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Table I - Summary Statement holding of specified securities

Shareholding
as a % Number of | Number of |Non- Total Number of
? 0 . . Other Shares
assuming full | Locked in | Shares Disposal encumbrances, | encumbered Sub-categorization of shares
conversion of | shares pledged Undertaking | . 4 -
. XIII XIV XV ifany (XVI) | (XVID) =
Category | COnvertible (XII (XIV) (XV) (XIV+XV+XVI) | Number of
Category | of securities ( as equity shares
(0] o shareholder | * Pereentage A A A held in
an of diluted 1ysaf o/saf ﬂ/s af Asa % As 2% of dematerialized
h: ital 00 00 00 sa% sa%of |g XVII ) : i
Exaﬁ;: apital) No. |total [No. [total [No. [total |No. |oftotal |No. [total orm ( ) Ez;ltk:: o S:tt; o S;t, o
(VIDH(X) As (a) |Shares | (a) | Shares |(a) | Shares |(a) | Shares (a) | Shares G gory (i) gory (iii)g Ty
2% of held held held held (b) held (b)
(A+B+C2) (b) (b) (b)
Promoter
(A) iionxner 71.62 170460115
Group
(B) Public 28.38 63818691 0 0 0
Non
©) Promoter-
Non Public
Shares
(C1) underlying
DRs
Shares held
by
© Employee
Trusts
Total 100 234278806 0 0 0
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Table 1I - Statement showing shareholding pattern of the Promoter and Promoter Group

Number of Voting Rights held in each Total No.
No. Sﬁaruchnldmg class of securities (IX) No. of Shares of shares
of asa % of No. Of Underlying | o7 fully
No. of Partly ?::;’rgf Total nos. ;‘;}f}el:(" of Shares I;:érzi No. Of Outstanding g::i[:d
Category & Nos.Of | fullypaid | paid- |33 | shares held No of Voting (XIV) Rights Total | Underlying ® | Outstanding | convertible -
Sr. No. Name of the shareholders | up equity | up g’e‘:air:?l:r‘i (VII) = gzall)c;lated e ( )Rig asa % | Outstanding ggie‘:‘fé?fg ESOP securities, No. &:g::::g
Shareholders (I) | (IIT) shares held | equity . (IV)HV)+ of convertible Granted of Warrants w
q
(1) shares | RECEPS | ) SCRR, Total |securities | "2 | (xc) and ESOP ete. | E3OP
hold | VD 1957) (VIII) Voting | (XA) (XB) )= * | Convertible
Asa % of ~ X ~ . Securities
Class eg: | Class hts +XB+]
(3 (ABC2) |y cay | Toul nights (XATXBHXO) | (10 ) (x1)=
(VII+X)
A Table II - Statement showing shareholding pattern of the Promoter and Promoter Group
[€))] Indian
(a) IndividualsHindu 1012545 1012545 |0.43 1012545 1012545 | 0.43 1012545
undivided Family
@ 22Z;§§fr I 169447570 160447570 | 72.05 169447570 169447570 [ 72.05 169447570
A 4 170460115 170460115 | 72.49 170460115 170460115 | 72.49 170460115
?2) Foreign
Any Other
(© (pacity) 0 0 0 0 0 0 0 0
Sub-Total
0 0 0 0 0 0 0
(A)(2)
Total
Shareholding
of Promoter
and 4 170460115 170460115 | 72.49 170460115 170460115 | 72.49 170460115
Promoter
Group (A)=
(AYDHA)
(2)
B Table 111 - Statement showing shareholding pattern of the Public sharcholder
(€3] Institutions (Domestic)
(d) Banks 3 1070 1070 0 1070 1070 0 0 0 1070
Sub-Total
3 1070 1070 0 1070 1070 0 0 0 1070
(B)(1)
?2) Institutions (Foreign)
Foreign Portfolio
(d) Investors 1 2937 2937 0 2937 2937 0 0 0 2937
Category I
Sub-Total
1 2937 2937 0 2937 2937 0 0 0 2937
(B)(2)
3) Central Government / State Government(s)
&) Non-institutions
(b) 0 0 700000 700000

Directors and 0 0
their relatives
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(excluding
independent
directors and
nominee
directors)
Key Managerial
© Personnel 0 0 0 0 0 0 0 0 0 0
Investor
Education and
H Protection Fund 1 891180 891180 0.38 891180 891180 0.38 0 0 891180
(IEPF)
Resident
Individuals
(2) holding nominal | 38660 22651905 22651905 {9.63 22651905 22651905 {9.63 130700 130700 22782605
share capital up
to Rs. 2 lakhs
Resident
Individuals
(h) holding nominal | 3, 9009783 9009783 [3.83 9009783 9009783 [3.83 2000000 | 2000000 11009783
share capital in
excess of Rs. 2
lakhs
. Non Resident
(i) : 266 1084503 1084503 0.46 1084503 1084503 0.46 0 0 1084503
Indians (NRIs)
0] Bodies Corporate | 160 4930243 4930243 2.1 4930243 4930243 2.1 0 0 4930243
(m) é‘ggcﬁ.‘yh)” 14 26134260 26134260 | 11.11 26134260 26134260 | 11.11 0 0 26134260
Sub-Total
(B 39135 64701874 64701874 |27.51 64701874 64701874 |27.51 2830700 2830700 67532574
Total Public
Shareholding
B)=(B)(1)+ 39139 64705881 64705881 [27.51 64705881 64705881 [27.51 2830700 2830700 67536581
(B)2)+(B)
(3)+(B)(4)
C Table IV - Statement showing shareholding pattern of the Non Promoter- Non Public shareholder
lo}uél \((‘2 ) 39143 235165996 235165996 | 100 235165996 235165996 | 100 2830700 2830700 237996696
;FXTEIH(‘ ) 39143 235165996 235165996 | 100 235165996 235165996 | 100 2830700 2830700 237996696
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Table II - Statement showing shareholding pattern of the Promoter and Promoter Group

Shareholding
,asa % Total Number of
assuming Number_of Number of Nf)n- Other Shares
full Locked in | Shares Disposal o N T
. shares ledeed Undertakin: encumbrances, | encumbered Sub-categorization of shares
conversion X1 ?Xl \z;g) XV) lifany (XVD) | (XVII)=
of (XIV+XV+XVI)
convertible Number of
Category & securities ( cquity shares
Sr. No. Name of the asa held in
Shareholders (I) | percentage Asa Asa Asa dematerialized
of diluted % of % of % of Asa% Asa%of | oM (XVID
Zaagfal) No. | total |No.|total |No.|total [No. |oftotal |No. |total Sutb— Sutb— Sub-category
(XI;I): (a) |Shares | (a) |Shares|(a) |Shares |(a) [Shares [(a) |Shares calegory | category (iii)
held held held held (b) held (b) o ()
(VID+(X) As (b) (b) (b)
a % of
(A+B+C2)
A Table II - Statement showing shareholding pattern of the Promoter and Promoter Group
1) Indian
Individuals/Hindu
@ undivided Family | %43 1012545
Any Other
(d) (specify) 71.2 169447570
Sub-Total
71.62 170460115
(A1)
2) Foreign
Any Other
© (specify) 0 0
Sub-Total
0 0
(A)2)
Total
Shareholding
of Promoter
and 71.62 170460115
Promoter
Group (A)=
(A)(DHA)
()]
B Table III - Statement showing sharcholding pattern of the Public sharcholder
(1) Institutions (Domestic)
(d) Banks 0 525 0 0 0
Sub-Total
0 525 0 0 0
B)(1)
2) Institutions (Foreign)
Foreign Portfolio
(d) Investors 0 2937 0 0 0
Category [
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Sub-Total

0 2937 0
(B)2)
3) Central Government / State Government(s)
4) Non-institutions
Directors and
their relatives
(excluding
(b) independent 0.29 0 0
directors and
nominee
directors)
Key Managerial
© Personnel 0 0 0
Investor
Education and
® Protection Fund 0.37 891180 0
(IEPF)
Resident
Individuals
(g) holding nominal | 9.57 21778635 0
share capital up
to Rs. 2 lakhs
Resident
Individuals
(h) holding nominal | , 5 9009783 0
share capital in
excess of Rs. 2
lakhs
. Non Resident
@) Indians (NRIS) 0.46 1084458 0
) Bodies Corporate |2.07 4916913 0
(m) Any Other 10.98 26134260 0
(specify)
Sub-Total
28.38 63815229 0
B)4)
Total Public
Shareholding
B)y=B)(1)+ 28.38 63818691 0
(B)2)+(B)
B3)HB)@)
C Table IV - Statement showing sharcholding pattern of the Non Promoter- Non Public sharcholder
Total (
A+B+C2) 100 234278806
Total
(A1BHC) 100 234278806
Textual

Disclosure of notes on shareholding pattern for company remarks explanatory

Information(1)
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Text Block

Textual Information(1)

A). Please take note that in terms of the Companies (Significant Beneficial Ownership) Rules 2018, as amended from time
to time (SBO Rules), Modi Holdings Private Limited (formerly Rajarshi Modi Private Limited), a Company registered
under Companies Act 1956, which in turn is beneficially held by Dr Bhupendra Kumar Modi through Global Tech
Innovations Ltd. (39.59%) and directly (29.60%) and by Mr Dilip Modi (30.81%) (Collectively the Owners) is the holding
reporting company of this Company. In terms of SBO Rules, this Company i.e. DiGiSPICE Technologies Limited is only
required to report details of holding reporting company. However, since the shareholding pattern does not provide for
reporting of Holding Reporting Company, therefore Significant Beneficial Owners as per the SBO Rules is disclosed in the
sharcholding pattern as on March 31, 2026. Further, the direct holding of Mr. Dilip Modi in the Company has also been
added while disclosing the percentage of his holding. B) Foreign ownership limits are disclosed in accordance with data
received from Registrar and Share Transfer Agent of the Company.
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Individuals/Hindu undivided Family

Sr. No.

2

3

Name of the
Shareholders (1)

DILIP MODI

VEENA MODI

DIVYA MODI

Click here to go back

PAN (II)

Total

No. of fully paid
up equity shares
held (IV)

1012395

75

75

1012545

Total nos. shares
held (VII) = (IV)+
(V) (VD

1012395

75

75

1012545

Shareholding as a
% of total no. of
shares (calculated
as per SCRR,
1957) (VIII) As a
% of (A+B+C2)

0.43

Number of Voting Rights held in each class of securities (IX)

Class eg:X

1012395

75

75

1012545

Total

1012395

75

75

1012545

Total as a % of
Total Voting rights

0.43

0

0.43

Total No. of shares
on fully diluted
basis (including
warrants and
Convertible
Securities etc.)
XD=(VII+X)

1012395

75

75

1012545

Shareholding , as a
% assuming full
conversion of
convertible
securities ( as a
percentage of
diluted share
capital) (XII)=
(VID+(X) As a %
of (A+B+C2)

0.43

Number of equity
shares held in
dematerialized
form (XVIII)

1012395

75

75

1012545

Reason for not providing PAN

Reason for not
providing PAN

Shareholder type

Promoter Group

Promoter Group

Promoter Group
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Any Other (specify)

Sr. No.

1

Category

Bodies Corporate

Bodies Corporate

Bodies Corporate

Bodies Corporate

Click here to
go back

Name of the
Shareholders (T)

SPICE CONNECT
PRIVATE LIMITED

MODI HOLDINGS PRIVATE LIMITED
(Erstwhile known as Rajarshi Modi Private
Limited)

WSFX GLOBAL
PAY LIMITED

EXPONENTIALLY I

MOBILITY LLP

PAN (II)

Total

No. of the
Shareholders (I)

No. of fully paid
up equity shares
held (IV)

169447570

169447570

Total nos. shares
held (VII) = (IV)+
(V)+ (VD

169447570

169447570

Shareholding as a
% of total no. of
shares (calculated
as per SCRR,
1957) (VIII) As a
% of (A+B+C2)

72.05

72.05

Number of Voting Rights held in each class o

f securities (IX)

Class eg: X

169447570

0

169447570

Total

169447570

0

169447570

Total as a % of
Total Voting rights

72.05

72.05

Total No. of shares
on fully diluted
basis (including
warrants and
Convertible
Sccurities ctc.)
XD=(VII+X)

169447570

169447570

Shareholding , as a
% assuming full
conversion of
convertible
securities (as a
percentage of
diluted share
capital) (XII)=
(VID+(X) As a %
of (A+B+C2)

71.2

Number of equity
shares held in
dematerialized
form (X VIII)

169447570

169447570

Reason for not providing PAN
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Reason for not
providing PAN

Shareholder type

Promoter

Promoter Group

Promoter Group

Promoter Group
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Any Other (specify)

Sr. No.

1

Category Bodies Corporate

Name of the
Shareholders ()

S Global Innovation Centre Pte. Limited

Click here to go back

PAN (II)

Total

No. of the
Shareholders (I)

No. of fully paid

up equity shares 0

held (IV)

Total nos. shares

held (VIT) = (IV)+ |0

W)+ (VD)

Shareholding as a
% of total no. of
shares (calculated
as per SCRR,
1957) (VIIT) As a
% of (A+B+C2)

Number of Voting R

ights held in each class of securities (IX)

Class eg: X

0

Total

0

Total as a % of
Total Voting rights

o

Total No. of shares
on fully diluted
basis (including
warrants and
Convertible
Securities etc.)
(XD=(VII+X)

Shareholding , as a
% assuming full
conversion of
convertible
securities (as a
percentage of
diluted share
capital) (XII)=
(VID+(X) As a %
of (A+B+C2)

Number of equity
shares held in
dematerialized
form (XVIII)

o

Reason for not providing PAN

Reason for not
providing PAN

Textual Information(1)
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Shareholder type Promoter Group
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Text Block

Textual Information(1)

NA
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Bodies Corporate

Sr. No. 1

Name of the
Shareholders (I)

MEDIATEK INDIA TECHNOLOGY PRIVATE LIMITED

Click here to go back

PAN (IT)

Total

No. of fully paid
up equity shares 3799330
held (IV)

3799330

Total nos. shares
held (VII) = (IV)+ | 3799330
WV)+ (VD

3799330

Shareholding as a
% of total no. of
shares (calculated
as per SCRR,
1957) (VIII) As a
% of (A+B+C2)

Number of Voting Rights held in each class of securities (IX)

Class eg: X 3799330

3799330

Total 3799330

3799330

Total as a % of

Total Voting rights 1.62

1.62

No. Of
Outstanding ESOP |0
Granted (XC)

No. of Shares
Underlying
Outstanding
convertible
securities, No. of
Warrants and
ESOP etc. (X) =
(XA+XB+XC)

(=}

Total No. of shares
on fully diluted
basis (including
warrants, ESOP, 3799330
Convertible
Securities etc.)
(XD=(VII+X)

3799330

Shareholding , as a
% assuming full
conversion of
convertible
securities ( as a
percentage of
diluted share
capital) (XII)=
(VID+(X) As a %
of (A+B+C2)
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Number of equity
shares held in

S 3799330 3799330
dematerialized
form (XIV)
Reason for not providing PAN
Reason for not
providing PAN
Sub-categorization of shares
Shareholding (No. of shares) under
Sub-category (i) 0 0
Sub-category (ii) 0 0
Sub-category (iii) |0 0
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Any Other (specify)

Sr. No.

4

5

Category

Trusts

Trusts

Trusts

Unclaimed or Suspense or
Escrow Account

Clearing
Members

Category / More
than 1 percentage

Category

More than 1 percentage of
shareholding

More than 1 percentage of
shareholding

Category

Category

Name of the
Sharcholders (I)

Independent Non Promoter
Trust

Independent Non Promoter (Spice
Employce Benefit)Trus

Click here to go
back

PAN (II)

Total

No. of the
Shareholders (I)

[38)

14

No. of fully paid
up equity shares
held (IV)

26067843

15912776

10155067

835

65582

26134260

Total nos. shares
held (VII) = IV)+
)+ (VD

26067843

15912776

10155067

835

65582

26134260

Shareholding as a
% of total no. of
shares (calculated
as per SCRR,
1957) (VII) As a
% of (A+B+C2)

11.08

6.77

432

0.03

11.11

Number of Voting Rights held in each class of securities (IX)

Class eg: X

26067843

15912776

10155067

65582

26134260

Total

26067843

15912776

10155067

65582

26134260

Total as a % of
Total Voting rights

11.08

6.77

4.32

0.03

11.11

No. Of
Outstanding ESOP
Granted (XC)

f=}

No. of Shares
Underlying
Outstanding
convertible
securities, No. of
Warrants and
ESOP etc. (X) =
(XA+XB+XC)

(=1

Total No. of shares
on fully diluted
basis (including
warrants, ESOP,
Convertible
Securities etc.)
(XD=(VII+X)

26067843

15912776

10155067

835

65582

26134260

Shareholding , as a
% assuming full
conversion of
convertible

10.95

6.69

4.27
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securities (as a
percentage of
diluted share
capital) (XII)=
(VID+(X) As a %
of (A+B+C2)

Number of equity
shares held in

P L 26067843 | 15912776 10155067 835 65582 26134260
ematerialized

form (XIV)

Reason for not providing PAN

Reason for not

providing PAN

Sub-categorization of shares

Shareholding (No. of shares) under

Sub-category (i) 0 0 0 0 0 0
Sub-category (i) |0 0 0 0 0 0
Sub-category (iii) |0 0 0 0 0 0
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Details of Shares which remain unclaimed for Public

Sr.

No.

Number of
shareholders

Outstanding shares held in demat or unclaimed | voting rights which

suspense account

are frozen

Disclosure of notes on shares which remain unclaimed for
public shareholders
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Significant Beneficial Owners

Details of the SBO

Details of the registered owner

Details of holding/ exercise of right of the SBO in

the reporting company, whether direct or indirect*: | Date of
. tion
Whether by virtue of: creation
Sr. Eass_pon Nationality I;]ass_porl Nationality - acquisition
No. o (Applicable N (Applicable Rights on | Bxercise | °F .
Name PAN [ 90 | Nationality | in case of |Name |PAN|®®°" | Nationality | in case of Voting | distributable | Exercise | % significant
? . Any other ? . Any other | Shares 5 htsg dividend or | of sienificant beneﬁmal
orzl:lgn is selected) orc.:lgn is selected) g any other control in%luence interest
national national distribution
Dilip Comnect
1 Kumar India Pri India 22.698 |0 0 No No 31-01-2011
Modi rivate
Limited
Bhupendra (S:{; lr:::ect
2 | Kumar Singapore - India 50.004 |0 0 No No 31-01-2011
Private
Mod Limi
imited
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Annexure 12

THIS IS AN ABRIDGED PROSPECTUS PERTAINING TO SPICE MONEY LIMITED WHICH I8
BEING ISSUED IN COMPLIANCE WITH THE PROVISIONS OF MASTER CIRCULAR BEARING
NUMBER SEBI/HO/CFD/POD-2/P/CIR/2023/93 DATED JUNE 20, 2023 AS AMENDED FROM TIME
TO TIME ISSUED BY THE SECURITIES AND EXCHANGE BOARD OF INDIA (“SEBI™). THIS HAS
BEEN ISSUED IN RELATION TO THE SCHEME OF AMALGAMATION OF SPICE MONEY
LIMITED, E-ARTH TRAVEL SOLUTIONS PRIVATE LIMITED AND VIKASNI FINTECH PRIVATE
LIMITED (COLLECTIVELY REFERRED TO AS “TRANSFEROR COMPANIES”) WITH
DIGISPICE TECHNOLOGIES LIMITED (*TRANSFEREE COMPANY™).

THIS DISCLOSURE DOCUMENT CONTAINS 8 PAGES. PLEASE ENSURE THAT YOU HAVE
RECEIVED ALL THE PAGES.

This Disclosure Document has been prepared in the format specified for the Abridged Prospectus as provided in
Part E of Schedule VI of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, to the extent applicable. Nothing in this Disclosure Document constitutes an
rffer or an invitation by or on behalf of DiGiSPICE Technologies Limited, Spice Money Limited, E-Arth Travel

Solutions Private Limited, and Vikasni Fintech Private Limited to subscribe for or purchase any of the securities.
Capitalised terms not defined herein shall have the same meaning as defined in the Notice. |
‘ NAME AND CORPORATE DETAILS OF RELEVANT COMPANY

% Spice money
al Life aaft

SPICE MONEY LIMITED
Corporate Identification Number (CIN): U64199DL2000PLC104989
Registered Office: JA-122,1st Floor, DLF Tower-A, Jasola District Centre, Jamia Nagar, South
Delhi, New Delhi - 110025. Tel.: 0120-5029101; E-mail: secretarial@spicemoney.com
Contact Person: Mr. Pankaj Arora, Company Secretary

SCHEME DETAILS AND PROCEDURE

The Scheme of Amalgamation by way of amalgamation between Spice Money Limited (Transferor Company
1), E-Arth Travel Solutions Private Limited (Transferor Company 2) and Vikasni Fintech Private Limited
(Transferor Company 3) (collectively referred to as ‘Transferor Companies’) with DiGiSPICE Technologies
Limited (*Transferee Company’) is presented under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 and Rules made thereunder.

Upon the Scheme coming into effect and without any further application, act or deed:

a. Equity shares of Transferor Company 1, Transferor Company 2 and Transferor Company 3, held by Transferee

Company or for its benefit, will be cancelled without any act, deed or instrument;

b. Preference shares of Transferor Company | held by Transferee Company will be cancelled without any act,

deed or instrument;

c. Equity shares of Transferor Company 2 and equity shares of Transferor Company 3, held by Transferor

Company 1, will be cancelled without any act, deed or instrument; and

d. Transferee Company will issue and allot, to every equity shareholder (other than Transferee Company) of the

Transferor Company 1, holding fully paid-up equity shares in the Transferor Company | and whose names appear

in the register of

members of the Transferor Company 1 on the date as may be decided by Board of Transferee Company, 126

(One Hundred Twenty-Six) Equity Shares of INR 3/- each fully paid up of the Transferee Company,
credited as fully paid-up with rights attached thereto as hereinafter mentioned as consideration for every

) 100 (One Hundred) Equity Shares of INR 10 each fully paid-up, held by such shareholder in the capital of

| the Transferor Company 1 ("Share Exchange Ratio").

h
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Upon the Scheme coming into effect, all shares which the Transferee Company, i.¢., DiGiSPICE Technologies |
Limited holds in the Transferor Companies (either directly or through nominees) shall stand cancelled without
any issue or allotment of new shares or payment whatsoever by the Transferee Company in lieu of such shares
of the Transferor Companies.

Details about the basis for the Share Exchange Ratio, the valuation report and fairness opinion are available on
the website of the Transferee Company [www .digispice.com], BSE Limited [www.bseindia.com] and National
Stock Exchange of India Limited [www.nseindia.com] (“*Stock Exchanges”).

PROCEDURE:

Pursuant to the provisions of the Scheme, post receipt of approval of the National Company Law Tribunal
(“NCLT”) and upon certified copies of the sanction order(s) of the NCLT approving the Scheme being filed with
the Registrar of Companies, the Transferee Company shall issue and allot equity shares to eligible shareholders
of the Transferor Companies, as per the Share Exchange Ratio set out in the Scheme. The Transferee Company
shall make necessary application for listing of the equity shares allotted pursuant to the Scheme. No further steps
or actions would be required to be undertaken by the eligible shareholders of the Transferor Companies to be
entitled to receive equity shares of the Transferee Company.

Further, the procedure with respect to public issue/ offer would not be applicable as the Scheme does not involve
issue of any equity shares to public at large, except to the shareholders of the Company. Hence, the procedure
with respect to General Information Document (GID) is not applicable and this Disclosure Document must be
read accordingly.

REGISTERED MERCHANT BANKER
The details of the Registered Merchant Banker appointed under the SEBI Circulars is as follows:

Name of Registered Merchant Banker | D & A Financial Services (P) Ltd.
and contact details (telephone and Address: 13, Community Centre, East of Kailash, New
email id) Delhi-110065

Tel No: +91 11 41326121;

Email: investorsi@dnafinserv,.com

‘ Website: www.dn: :
Contact Person: Mr. Priyaranjan

STATUTORY AUDITOR AND OTHER DETAILS

S.R. Batliboi & Co. LLP
Address: 4" Floor, Office 405, World Mark - 2, Asset
No. 8, IGI Airport Hospitality District, Aerocity, New
Delhi - 110 037, India

Tel No.: +91 ()11 - 46819500

Firm Reg. No.: 301003E/E300005

Email Id: srbc@srb.in

Name of Statutory Auditor & contact
details

|
|
L

SUMMARY OF PRIMARY BUSINESS

1. Business Overview: Spice Money Limited, originally incorporated as “Cellebrum.com Private Limited”, is a
public limited company incorporated on April 04, 2000 under the provisions of the erstwhile Companies Act,
1956, having its registered office at JA-122, 1 st Floor, DLF Tower - A Jasola District Centre, Jamia Nagar,
South Delhi, New Delhi, Delhi, India — 110025 and having Corporate Identity Number
U64199DL.2000PLC104989 (Previous CIN- U72900DL2000PLC104989). The objects as per Memorandum of
Association of Spice Money is to inter-alia carry on business to develop, design, establish, maintain, organize,
undertake sell, resell, distribute, promote and deal in business of all types of services and products for the
enterprises and customers, including but not limited to payment services, payment gateway services, pre-paid
instruments, Bharat Bill Payment System services, bill payment for utility services, M-commerce, E-commerce,
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to act as business correspondent or an intermediary for banks, financial institutions, to carry on business as a
Payment Aggregator, to act as Point of Presence, Point of service, collection centre, facilitation centre, contact
centre, contact points, Tax information network centre, central record keeping agency, distribution of loan
products, mutual fund products and other investment products, to carry on all kinds of insurance business through
any technology / online platform or through any mode/medium/ channel and to solicit and procure insurance
business and to act as consultant and manager or agent in relation thereto. Spice Money Limited is a subsidiary
of the Transferee Company.

2. Description of industries served and typical customer/ clients of the Company:

Spice Money operates a rural fintech and assisted digital services platform that enables financial and digital
services delivery through a large network of local agents known as Adhikaris. The company follows a Business
Correspondent (BC) model in partnership with banks and financial institutions, allowing it to provide banking
and financial services in underserved and rural areas' where traditional banking infrastructure is limited. Its core
business revolves around enabling assisted transactions such as Aadhaar Enabled Payment System (AEPS), cash
withdrawal and deposit services, domestic money transfers, mini statements, and utility bill payments.

The company generates revenue primarily through transaction-based commissions eamed from banks, fintech
partners, and service providers for every financial transaction processed through its network. Spice Money also
monetizes its platform by cross-selling financial products such as insurance, savings products, and credit
solutions to rural customers through its agent network.

3. Segment Reporting details and their revenue contribution for the reporting periods in a tabular form:
Not Applicable

4. Key geographies served:
Spice Money primarily serves customers across India, with a strong presence in rural, semi-urban, and
underserved regions.

5. Revenue concentration among top 5 customers:
1. Yes Bank Limited 2. NSDL Payments Bank Limited

6. Key manufacturing or other facilities:
Not Applicable

7. Business strengths and strategies:

A key strength of the business model is its asset-light approach, where the company leverages existing retail
shops and local entrepreneurs as agents instead of building physical bank branches. This significantly reduces
operating costs while enabling deep penetration into Tier 3—6 and rural markets. Its technology-driven platform
supports real-time transactions, reconciliation, and scalahility, helping the company efficiently manage a high
transaction volume across India.

The business model is strongly focused on financial inclusion by bridging the gap between formal banking
systems and underserved populations. By combining digital infrastructure with human-assisted service delivery,
Spice Money creates accessibility and trust among customers who may have limited digital literacy or banking

aCCCss,

SUMMARY OF THE INDUSTRY
Kindly refer to the details given in the section titled Description of Industries served under “SUMMARY OF
PRIMARY BUSINESS™.

PROMOTERS OF THE COMPANY
DiGiSPICE Technologies Limited (*Transferee Company” or “DiGiSPICE”):
DiGiSPICE Technologies Limited is a public limited company incorporated on December 23, 1986 under the
Companies Act, 1956, having its registered office at JA-122, 1st Floor, DLF Tower - A, Jasola, Jamia Nagar,
New Delhi — 110025, with CIN: L72900DL1986PLC330369. The objects as per Memorandum of Association
of Transferee Company is to inter-alia carry on trade or business of manufacturers and dealers of computers and
their peripherals; development and distribution of software; provision of services in telecommunication and
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Information technology including Business Process Outsourcing and Information Technology Enabled Services;
and offering mobile marketing and advertising solutions. The equity shares of the Transferee Company are listed
on Stock Exchanges.

OBJECTS/RATIONALE OF THE SCHEME
The Rationale for the Scheme is as under:

a) The financial technology service business ('Fintech Business') is being carried on by Spice Money,
material subsidiary of Digispice, under the brand name "Spice Money", including business of cash
deposit, cash withdrawals, bill payments etc. as per the licenses issued under the regulations governing
Pre-Paid Instrument, Bharat Bill Payment System, Aadhaar Enabled Payment Systems etc. In order to
streamline the business structure and aligning it with the future growth prospects, the listed holding
company of the group i.e., DiGiSPICE will continue to directly carry out the Fintech Business upon the
Scheme becoming Effective;

b) The Scheme upon implementation will result in reduction of layers of subsidiaries and will thereby allow
the Fintech Business, flexibility to diversify and expand through substructures in due course, if required,
to meet future business/ regulatory requirements;

¢) ' The Scheme will enhance value for shareholders of listed entity by linking their stake directly to Fintech
Business;

d) | The Scheme will result in rationalisation and simplification of structure by reducing the number of legal
entities. Integration of the Transferee Company and its subsidiaries will streamline operations, reduce
duplication and improve operational efficiency. Merging the companies will optimize resources such as
management, infrastructure, and technology, leading to cost savings and enhanced productivity;

¢) Achieving economies of scale by pooling resources and consolidating operations, leading to reduced

costs and increased profitability; and

Reduce legal and regulatory compliance spread over different entities by consolidating.

PRE AND POST OFFER SHAREHOLDING OF PROMOTER(S) MEMBERS OF THE PROMOTER
GROUP AND TOP 10 SHAREHOLDERS

The aggregate shareholding, of each of the (i) Promoter(s), (i) members of the Promoter Group and (iii) top

10 Shareholders (other than the Promoter and Promoter Group) as on the date of draft offer document / offer
document and as at allotment as per the below mentioned format:
A | Post-Offer shareholding as at the date
No. Pre-Offer shareholding of Alletment
|
Name of the Number of | Shareholding | At Floor Price and At Cap Price
shareholder Equity (in %) ]
Shares Number of Ekarehaldiug (in %) i
Equity Shares |
L — —
1. |DiGiSPICE 96.83 f
Technologies l
Limited* ‘
(Ordinary Shares) ! ;
LT. DiGiSPICE 1 8,69,030 1.94
Technologies Limited
(Class B Shares) | : g y
I ¥ — Not applicable, as Spice Money is
e Sakct_ Aggarvl 5Pl L2 pmposgﬁ to merge with DIGISPICE,
L(Ordm_ary pivares) S BEE—— pursuant to which the existing shares of |
Total _@qutry S fmres) 4y, 120105 100.00 Spice Money shall be cancelled, and its )
b D,IGISPI(‘E‘ -y L,30.00:000 R shareholders shall be allotted shares of |
Technologies l?muted DiGiSPICE. ‘
(Non-Convertible | f
Redeemable ] |
Preference Shares) | o ]

-321-



Total (Preference Shares)

1,30,00,000 |  100.00 |

Total (aggregate) 5,78,72,005 |

100.00

b

M S

* Including six nominee shaveholders of DiGiSPICE Technolo

ies Limited.

RESTATED AUDITED FINANCIALS

STANDALONE {Rs. In lakhs)

Part'-liculars As on March 31, | March 31, 2025 March 31, 2024
' 2026

Revenue from operations 46,464.56 44 847.55 43.942.56

| Total income 48,460.16 46,759.12 45.977.51
Net | Profit / (Loss) before tax and 3,276.65 2,072.89 3,102.67
extraordinary items |

'Net  Profit / (Loss) after tax and 2,154.26 1,482.39 1,306.19
extraordinary items

| Equity Share Capital o _4 4,487.20 4,487.20 4,408.99
Other Equity | 10,634.13 8,271.88 6,276.23

| Net worth 15,121.33 12,759.08 i = 10,685.22
Basic & diluted earnings per share (Rs.) 4.80 3.34 2.96

4.65 3.24 2.81

Return on net worth (%) 14.24% 11.61% | 1220% |
Net Asset Value Per Share (Rs) 33.70 28.77 24.24
Total Borrowings 9664.16 10,098.01 5,415.94

| Cash flow from Operating Activities B 7,377.63 2,153.59 5,556.06

| Cash flow from Investing Activities -4,685.76 787.47 62.25
Cash flow from Financing Activities -859.22 4.,403.39 -5417.47

| EBITDA | 466420 297582 | 3,610.79

| CONSOLIDATED: Not Applicable |

SUMMARY OF KEY PERFORMANCE INDICATORS

Particilars (Rs, Tn lakhs) As on ;\(’}[;gch 31, T As on ;g;l;ch 31, As on g)l;;(:h 31,
Revenue from operations 46.464.56 44 847.55 43,942.56
Profit before Tax 2,949.58 2,072.89 2,280.67 5
Profit before Tax margin (%) 6.35% 4.62% 5.19%
Profit After Tax 2,154.26 1,482.39 1,306.19
| Profit After Tax margin (%) 4.64% 3.31% 2.97%
FE;zu'nings per share
Basic (Rs./share) 4.80 3.34 2.96
Diluted {Rs./share) 4.65 3.24 2.81 J
Book value (Rs./share) 33.70 28.77 2424 |
Net worth 15,121.33 12759.08 10,685.22

. [}
The Company’s operations are exposed to a range of both general and industry-specific risks, including the following:
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e Regulatory: Spice Money business operates under licenses from RBI, UIDAI IRCTC, and banks as part of banking
correspondence arrangements. Any changes to existing regulations, new compliance requirements, or modifications
in KYC norms and interchange fees could impact operations.

e Technological: Spice Money’s business relies heavily on its technology platform, which our agents use remotely
to execute numerous financial transactions. This platform is susceptible to I'T and financial risks commonly associated
with banking systems, as well as specific risks related to its use.

The implementation of technology introduces risks related to software and network issues, such as data security
breaches, unauthorized data access, and firewall vulnerabilities.

e Financial: The high volume of financial transactions in Spice Money is susceptible to risks like cyber fraud, though
safeguards such as insurance, KYC norms, and standardized processes are in place.

e Competition: The entry of new, well-capitalized players into the fintech sector is driving up acquisition costs and
squeezing profit margins.

e Partners: Collaborations with banks as BC partners involve non-real-time settlement processes, which can expose
the business to risks associated with bank sustainability and impact our services. |

The details of weighted average cost of acquisition of shares for promoter and selling shareholders
Number of Equity | Weighted average cost of WACA per
Shares held as on acquisition (“WACA") Equity Shares
date™ per Equity Share (in acquired in last
Particulars ) one year*

Promoter(s)

Promoter | o Not Applicable
Promoter 2 | %

Selling Shareholder(s)

Selling Shareholder 1 Not Applicable

Selling Shareholder 2
U OF D A A

Names And Designations of the Members of the Board of Directors and Key Managerial Personnel:

NAME DESIGNATION (INDEPENDENT / ‘WHOLEAX
TIME / EXECUTIVE / NOMINEE)
Dilip Kumar Modi Chief Executive Officer
Sunil Kumar Kapoor Whole-Time Director and Chief Financial Officer |
| Pankaj Arora Company Secretary
| Ramesh Venkataraman Non- Executive Director
| Srikrishna Narasimhan Non- Executive Director
erutyugiqLMaha@ra Independent Director ?
Pankaj Vaish Independent Director 4
Ram Nirankar Rastogi Independent Director [
Veena Vikas Mankar Independent Director 1) J

AUDITOR QUALIFICATIONS

There are no qualifications included by the Statutory Auditor or Previous Statutory Auditor in their respective
audit reports which have not been given effect to in the Restated Standalone Financial Information.
SUMMARY TABLE OF OUTSTANDING LITIGATIONS
. Total number of outstanding litigations by and against the Transferee Company, its Directors, Promoters and
Subsidiaries and the total amount involved:

Name of entity | Criminal Tax Statutory Disciplinary | Material Aggregate
Proceedings | Proceedings | or actions by | Civil amount
Regulatory | the SEBI or | Litigations involved (Rs.
Proceedings | Stock In Lakhs)
Exchanges
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t— T against our
promoters —‘
Company (Spice Money Limited i
By the | 7 2 - 5 ] Es. 67.31
Company
Against the | - t - - 6 Rs. 186.18
Company ]
Directors i L
By our - 1 0.92
Directors
Against the - - 1 1348
Directors
Promoters (DiGiSPICE Technologies Limited
By PromoteggT 5 ( 1 - : 1 Rs. 346.16
Against 0 ( 8 ' - . 22 Rs. 3140.24
Promoters
[ Subsidliaries =
' By Subsidiaries | - - - - - -
Against - - - - - =
Subsidiaries

B. Brief details of top 6 material outstanding litigations against the company and amount

involved:
Sr. No. Particulars Litigation (Current Status Amount Involved
filed by
1 Consumer case filed the case | End Written statement | Complainant has claimed
alleging that they received | consumer | has been filed by | Rs.26 lakhs (Rs. 25 Lakhs
boarding passes for economy Spice Money | as damages and 1 lakh
class instead of premium Limited towards legal expenses.)

! economy when they booked
through the agent. The
complainant has filed against
the Company and Tata SIAJ
Adrlines, seeking damages.

2 A Complaint has been filed by | Ex- Pending for | Complainant has claimed
the ex-employee against the | employee | completion of | Rs.32.42 lakhs against the
Company before the Labour pleadings and | Company stating the
Commissioner, Noida, alleging Complainants’ illegal termination of his
illegal termination. evidence. employment,

ﬁ A tax demand was made due to | Company | The Company | A tax demand IE
an alleged non-remittance of seeking quashing of | 47,72,405 and equivalent
taxes on payments received the order through a | amount as penalty was
from Indian Oil Corporation. writ petition. issued  against  the

Company under Section
The Company is contending that 74 of the Goods and
the Tax Deducted at Source Services Tax (GST) Act.

(TDS) deductions made by
Indian Oil Corporation had been

incorrectly reported under the
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wrong GSTIN. The Company
has provided evidence to
support the accurate reporting of
these transactions under the

[ e

correct GSTIN.
| 4. A recovery suit of commercial Listed for | Plaintiff has filed for the
nature against the company & arguments recovery of Rs. 5,28,333/-
l Mr. Kanishk Singh. | . |
5. A suit for Permanent Injunction, Pending for | Plaintiff has claimed
Mandatory  Injunction and completion of | Rs.9,50,000/-
l Declaration  against  the pleadings
| company & Ors
6. | Consumer case filed against the | Consumer | Pending for service | Consumer has claimed
SMA and the company alleging and completion of | Rs.4,59,300/-(Rs.41,500/-
the deficiency in service. pleadings for loss of ticket,

Rs.1,00,000/- for
deficiency in service,
Rs.2,50,000/- for mental
agony and Rs. 50,000/-

towards litigation cost.)

B. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the
Promoters in last 5 financial years including outstanding action, if any - None
C. Brief details of outstanding criminal proceedings against Promoters - None

DECLARATION BY THE COMPANY
We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines/regulations issued
by the Government of India or the guidelines/regulations issued by the Securities and Exchange Board of India,
established under Section 3 of the Securities and Exchange Board of India Act, 1992, as the case may be have
been complied with and no statement in the Abridged Prospectus is contrary to the provisions of the Companies
Act, 2013, the Securities and Exchange Board of India Act, 1992 or rules made or guidelines or regulation
1 issued there under, as the case may be. We further certify that all statements in this Abridged Prospectus are

true and correct. J

For SPICE MONEY LIMITED

ankaj Arora

Company Secretary
Mem o, A 25k Y

Date: June 08, 2026
Place: Noida
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D & A FINANCIAL SERVICES (P) LIMITED

Merchant Banking & Corporate Advisory Services

To Date: 08.06.2026
Spice Money Limited

JA-122.1st Floor, DLF Tower-A,

Jasola District Centre, Jamia Nagar,

South Delhi, New Delhi — 110025

Subject: Compliance Report with respect to Abridged prospectus pertaining to Spice
Money Limited which is being issued in compliance with the provisions of Master Circular

bearing number SEBI/HO/CFKFD/POD-2/P/CIR/2023/93 dated June 20, 2023, as amended
from time to time, issued by the Securities and Exchange Board of India (""SEBI"). This has
been issued in relation to the Scheme of Amalgamation of Spice Money Limited, E-Arth
Travel Solutions Private Limited and Vikasni Fintech Private Limited (collectively referred
to_as the "Transferor Companies') with Digispice Technologies Limited ("Transferee

Company").

Dear Sir/s,

We, M/s D & A Financial Services (P) Limited, SEBI registered Merchant Banker, having SEBI
Registration No. INMO000011484 have been appointed by Spice Money Limited to provide a
compliance report with respect to adequacy and accuracy of disclosure(s) made in the Abridged
Prospectus with respect to Spice Money Limited, under the Scheme as stated above.

Scope and Purpose of the Compliance Report

Pursuant to the requirements of SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93
dated 20" June, 2023, a Compliance Report has to be obtained from an Independent Merchant
Banker on the information disclosed in Abridged Prospectus in line with information required to
be disclosed as per Part E of Schedule VI of SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018 (“ICDR Regulations™) .

The purpose of the report is to inform the Shareholders and/or Creditors (Secured and Unsecured)
about the details of the unlisted company to the extent applicable, involved in the scheme in line
with the information required to be disclosed in line with Part E of Schedule VI of ICDR
Regulations.

Sources of the Information
We have received the following information from the management and other related parties of the 5810

Company:
I. Proposed Scheme of Amalgamation.
2. Abridged Prospectus dated 08.06.2026 prepared in accordance with SEBI Master
Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 20™ June, 2023.

H.0. & Regd. Office : 13, Community Centre, 2nd Floor, East of Kailash, New Delhi - 110065 (India)
Phone : +91 11 41326121, 40167038
E-Mail : investors@dnafinserv.com, compliance@dnafinserv.com, valuation@dnafinserv.com, contact@dnafinserv.com
Website: www.dnafinserv.com, Branch Office : Mumbai

CIN : U74899DL1981PTC012709
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3. Information/documents/undertakings etc. provided by management and other related
parties of company pertaining to disclosures made in Abridged Prospectus.

Disclaimer: This Report is intended solely for the limited purpose mentioned earlier and
should not be regarded as a recommendation to the investors to invest in the Company or
deal in any form in the securities of the companies.

We have assumed that the documents/information provided to us in this respect, wherever
required for the purpose of disclosures in Abridged Prospectus is complete in all respects.
This report is not meant for meeting any other regulatory or disclosure requirements, save
and except as specified above, under any Indian or foreign law, statute, act guideline or
similar instruction. The Management or related parties of Company are prohibited from
using this report other than for its sole limited purpose and not to make a copy of this
report available to any party other than those required by statute for carrying out the
limited purpose of this report.

In no circumstances whatsoever, will D & A Financial Services (P) Limited, its Directors
and Employees accept any responsibility of liability towards any third party for
consequences arising out of the use of this report.

Compliance Report

We in the capacity of SEBI registered Merchant Banker do hereby certify that the information as
disclosed in the Abridged Prospectus dated 08.06.2026, is in line with disclosures required to be
made as per Part E of Schedule VI of ICDR Regulations, to the extent applicable with respect to
unlisted company i.e Spice Money Limited and the disclosures made with respect to Spice Money
Limited are accurate and adequate to the extent applicable.

Thanking You
For D & A Financial Services (P) Limited

Vot

(Priyaranjan)
Vice President/Authorized Signatory

SEBI Registration No. INM000011484

Place: New Delhi
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THIS IS AN ABRIDGED PROSPECTUS PERTAINING TO VIKASNI FINTECH PRIVATE LIMITED
WHICH IS BEING ISSUED IN COMPLIANCE WITH THE PROVISIONS OF MASTER CIRCULAR
BEARING NUMBER SEBI/HO/CFD/POD-2/P/CIR/2023/93 DATED JUNE 20, 2023 AS AMENDED
FROM TIME TO TIME ISSUED BY THE SECURITIES AND EXCHANGE BOARD OF INDIA
(“SEBI”). THIS HAS BEEN ISSUED IN RELATION TO THE SCHEME OF AMALGAMATION OF
SPICE MONEY LIMITED, E-ARTH TRAVEL SOLUTIONS PRIVATE LIMITED AND VIKASNI
FINTECH PRIVATE LIMITED (COLLECTIVELY REFERRED TO AS “TRANSFEROR
COMPANIES”) WITH DIGISPICE TECHNOLOGIES LIMITED (“TRANSFEREE COMPANY?™),

THIS DISCLOSURE DOCUMENT CONTAINS 7 PAGES. PLEASE ENSURE THAT YOU HAVE
RECEIVED ALL THE PAGES.

This Disclosure Document has been prepared in the format specified for the Abridged Prospectus as provided in
Part E of Schedule VI of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, to the extent applicable. Nothing in this Disclosure Document constitutes an
offer or an invitation by or on behalf of DiGiSPICE Technologies Limited, Spice Money Limited, E-Arth Travel
Solutions Private Limited, and Vikasni Fintech Private Limited to subscribe for or purchase any of the securities.
Capitalised terms not defined herein shall have the same meaning as defined in the Notice. .

NAME AND CORPORATE DETAILS OF RELEVANT COMPANY
VIKASNI FINTECH PRIVATE LIMITED
Corporate Identification Number (CIN): U72900DL2021PTC389276
Registered Office: JA-122,1st Floor, DLF Tower-A, Jasola District Centre, Jamia Nagar, South
Delhi, New Delhi - 110025. Tel.: 0120-5029101; E-mail: secretarial@spicemoney.com
Contact Person: Mr. Virendra Kumar, Director

SCHEME DETAILS AND PROCEDURE
The Scheme of Amalgamation by way of amalgamation between Spice Money Limited (Transferor Company
1), E-Arth Travel Solutions Private Limited (Transferor Company 2) and Vikasni Fintech Private Limited
(Transferor Company 3) (collectively referred to as ‘Transferor Companies’) with DiGiSPICE Technologies
Limited (‘Transferee Company®) is presented under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 and Rules made thereunder.

Upon the Scheme coming into effect and without any further application, act or deed:

a. Equity shares of Transferor Company 1, Transferor Company 2 and Transferor Company 3, held by Transferee
Company or for its benefit, will be cancelled without any act, deed or instrument;

b. Preference shares of Transferor Company 1 held by Transferee Company will be cancelled without any act,
deed or instrument;

c. Equity shares of Transferor Company 2 and equity shares of Transferor Company 3, held by Transferor
Company 1, will be cancelled without any act, deed or instrument; and

d. Transferee Company will issue and allot, to every equity shareholder (other than Transferee Company) of the
Transferor Company 1, holding fully paid-up equity shares in the Transferor Company 1 and whose names appear
in the register of

members of the Transferor Company 1 on the date as may be decided by Board of Transferee Company, 126
(One Hundred Twenty-Six) Equity Shares of INR 3/- each fully paid up of the Transferee Company,
credited as fully paid-up with rights attached thereto as hereinafter mentioned as consideration for every
100 (One Hundred) Equity Shares of INR 10 each fully paid-up, held by such shareholder in the capital of
the Transferor Company 1 ("Share Exchange Ratio").

Upon the Scheme coming into effect, all shares which the Transferee Company, i.e., DiGiSPICE Technologies
Limited holds in the Transferor Companies (either directly or through nominees) shall stand cancelled without
any issue or allotment of new shares or payment whatsoever by the Transferee Company in lieu of such shares

of the Transferor Companies. J
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\Eetails about the basis for the Share Exchange Ratio, the valuation report and fairness opinion are available on
the website of the Transferee Company [www digispice.com], BSE Limited [www.bseindia.com] and National
Stock Exchange of India Limited [www.nseindia.com] (“Stock Exchanges”).
PROCEDURE:

Pursuant to the provisions of the Scheme, post receipt of approval of the National Company Law Tribunal
(“NCLT’") and upon certified copies of the sanction order(s) of the NCLT approving the Scheme being filed with
the Registrar of Companies, the Transferee Company shall issue and allot equity shares to eligible shareholders
of the Transferor Companies, as per the Share Exchange Ratio set out in the Scheme. The Transferee Company
shall make necessary application for listing of the equity shares allotted pursuant to the Scheme. No further steps
or actions would be required to be undertaken by the eligible shareholders of the Transferor Companies to be
entitled to receive equity shares of the Transferee Company.

Further, the procedure with respect to public issue/ offer would not be applicable as the Scheme does not involve
issue of any equity shares to public at large, except to the shareholders of the Company. Hence, the procedure
with respect to Bid-cum Application form, RHP and General Information Document(GID) is not applicable and
this Disclosure Document must be read accordingly.

REGISTERED MERCHANT BANKER
The details of the Registered Merchant Banker appointed under the SEBI Circulars is as follows:

| Name of Registered Merchant Banker | D & A Financial Services (P) Ltd.
and contact details (telephone and Address: 13, Community Centre, East of Kailash, New
email id) Delhi-110065

Tel No: +91 11 413261213

4]
=3
w
=z,
=
-4
el
£
pe
L
faas §
=
=
=3
s
i
1<
I
<]
=

k | Contact Person: Mr. Priyar@ian

STATUTORY AUDITOR AND OTHER DETAILS

Singhi & Co.

| % :
J Netmrof Statatory Andlior . contset Address: 17th floor, World Trade Tower, 1704, Sector

detalls 16, Noida, Uttar Pradesh 201301
Tel No.: +91 (0)120 - 2970 005/ 92055 75996
| Firm Reg. No.: 302049E

SUMMARY OF PRIMARY BUSINESS

1. Business Overview: Vikasni Fintech (P) Limited (Vikasni) is a private company incorporated on November
01, 2021 under the provisions of the Companies Act, 2013, with its registered office at JA-122,1st Floor, DLF
Tower-A, Jasola District Centre, Jamia Nagar, South Delhi, New Delhi — 110025, having Corporate Identity
Number U72900D1L.202 1PTC389276. The main object as per Memorandum of Association is to carry on business
of development of technology for evaluating borrowers' creditworthiness, acting as an intermediary for banks
and financial institutions. It provides consultancy, technical assistance, and technology solutions related to
computer software and hardware systems, data processing, and financial data analysis. Vikasni is a subsidiary of
the DiGiSPICE Technologies Limited.

2. Description of industries served and typical customer/ clients of the Company:

As per its Objects Clause, the Company was originally incorporated to operate in the technology and fintech
services sector. However, as the Company is presently not carrying on any business activities, the details of
industries served and typical customers/clients are not applicable.

3. Segment Reporting details and their revenue contribution for the reporting periods in a tabular form:
Not Applicable
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4. Key geographies served:
Not Applicable.

5. Revenue concentration among top 5 customers:
Not Applicable

6. Key manufacturing or other facilities:
Not Applicable

7. Business strengths and strategies:
Not Applicable

SUMMARY OF THE INDUSTRY
Kindly refer to the details given in the section titled Description of Industries served under “SUMMARY OF
PRIMARY BUSINESS”.

PROMOTERS OF THE COMPANY
DiGiSPICE Technologies Limited (" Transferee Company" or "DiGiSPICE"):
DiGiSPICE Technologies Limited is a public limited company incorporated on December 23, 1986 under the
provisions of the erstwhile Companies Act, 1956, having its registered office at JA-122, 1st Floor, DLF Tower -
A, Jasola, Jamia Nagar, New Delhi — 110025, with CIN: L72900DL1986PLC330369. The objects as per
Memorandum of Association of Transferee Company is to inter-alia carry on trade or business of manufacturers
and dealers of computers and their peripherals; development and distribution of software; provision of services
in telecommunication and Information technology including Business Process Outsourcing and Information
Technology Enabled Services; and offering mobile marketing and advertising solutions. The equity shares of the
Transferee Company are listed Stock Exchanges

Spice Money Limited ("Transferor Company 1" or “Spice Money”):

Spice Money Limited is a public limited company incorporated on April 04, 2000 under the provisions of the
erstwhile Companies Act, 1956, having its registered office at JA-122, 1st Floor, DLF Tower - A, Jasola District
Centre, Jamia Nagar, New Delhi — 110025, with CIN: U72900DL2000PLC104989. The objects as per
Memorandum of Association of Spice Money is to /nter-afia carry on business to develop, design, establish.
maintain, organize, undertake sell, resell, distribute, promote and deal in business of all types of services and
products for the enterprises and customers, including but not limited to payment services, payment gateway
services, pre-paid instruments, Bharat Bill Payment System services, bill payment for utility services, M-
commerce, Ecommerce, to act as business correspondent or an intermediary for banks, financial institutions, to
act as Point of Presence, Point of service, collection centre, facilitation centre, contact centre, contact points, Tax
Information network centre, central record keeping agency, distribution of loan products, mutual fund products
and other investment products, to carry on all kinds of Insurance business through any technology/ online
platform or through any mode/medium/ channel and to solicit and procure insurance business and to act as
consultant and manager or agent in relation thereto. Spice Money Limited holds 49% of the issued, subscribed
and paid-up equity share capital of Vikasni Fintech Private Limited.

OBJECTS/RATIONALE OF THE SCHEME
The Rationale for the Scheme is as under:

a) The financial technology service business ('Fintech Business') is being carried on by Spice Money,
material subsidiary of DiGiSPICE, under the brand name "Spice Money", including business of cash
deposit, cash withdrawals, bill payments etc. as per the licenses issued under the regulations governing
Pre-Paid Instrument, Bharat Bill Payment System, Aadhaar Enabled Payment Systems etc. In order to
streamline the business structure and aligning it with the future growth prospects, the listed holding
company of the group i.e., DiGiSPICE will continue to directly carry out the Fintech Business upon the
Scheme becoming Effective;
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r b) The Scheme upon implementation will result in reduction of layers of subsidiaries and will thereby allow
the Fintech Business, flexibility to diversify and expand through substructures in due course, if required,
to meet future business/ regulatory requirements;

¢) The Scheme will enhance value for shareholders of listed entity by linking their stake directly to Fintech
Business;

d) The Scheme will result in rationalisation and simplification of structure by reducing the number of legal
entities. Integration of the Transferee Company and its subsidiaries will streamline operations, reduce
duplication and improve operational efficiency. Merging the companies will optimize resources such as
management, infrastructure, and technology, leading to cost savings and enhanced productivity;

e) Achieving economies of scale by pooling resources and consolidating operations, leading to reduced
costs and increased profitability; and

f) Reduce legal and regulatory compliance spread over different entities by consolidating.

PRE AND POST OFFER SHAREHOLDING OF PROMOTER(S), MEMBERS OF THE PROMOTER

GROUP AND TOP 10 SHAREHOLDERS

The aggregate shareholding, of each of the (i) Promoter(s), (i) members of the Promoter Group and (iii) top

10 Shareholders (other than the Promoter and Promoter Group) as on the date of draft offer document / offer

document and as at allotment as per the below mentioned format:

S. Post-Offer shareholding as at the date
No. Pre-Offer shareholding of Allotment
Nane of the Number of | Shareholding | At Floor Price and At Cap Price
shareholder | Equity (in %)
Shares Number of Shareholding (in %)
Equity Shares
1. | DiGiSpice 5,100 51
Technologies
Limited
2. |Spice Money 4,900 49 Not applicable, as Vikasni is proposed to
Limited merge with DiGISPICE, pursuant to
Total (Equity Shares) 10,000 100.00 which Vikasni shall be dissolved.

RESTATED AUDITED FINANCIALS

STANDALONE (Rs.
In lakhs)
Particulars As on March 31, | March 31, 2025 March 31, 2024
| 2026
Revenue from operations 0 0 0
Total income 0 0 0
Net Profit / (Loss) before tax and -1.30 -1.07 -0.81
extraordinary items
Net Profit / (Loss) after tax and -1.30 -1.07 -1.19
extraordinary items
Equity Share Capital 1 1 |
Other Equity 4,53 -3.24 -2.17
Net worth -3.53 -2.24 -1.17
Basic & diluted earnings per share (Rs.) -12.95 -10.69 -11.89
Return on net worth (%) - - -
Net Asset Value Per Share (Rs) -35.33 -22.38 -11.69
Total Borrowings - - -
Cash flow from Operating Activities - - -
Cash flow from [nvesting Activities - - -
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| Cash flow from Financing Activities s - | - B
EBITDA l

| CONSOLIDATED: Not Applicable

SUMMARY OF KEY PERFORMANCE INDICATORS

Particuiars (Rs. In lakhs) As on ;’][;gch 31, As on é\‘f]l;;'ch 31, As on ;l)\g;?h 315
Revenue from operations 0 0 0
Profit before Tax -1.30 -1.07 -0.81
Profit before Tax margin (%) - - -
T’Ijoﬁt After Tax -1.3 -1.07 -1.19
Profit After Tax margin (%) - - -
Earnings per share
Basic (Rs./share) -12.95 -10.69 -11.89
Diluted (Rs./share) -12.95 -10.69 -11.89
Book value (Rs./share) -35.33 -22.38 -11.69
Net worth

1. The Scheme for Amalgamation is subject to the conditions / approvals as envisaged under the Scheme and any
failure to receive such approvals will result in non-implementation of the Scheme and may adversely affect the
sharecholders.

2. Any non-compliance with the regulatory laws of the land may lead to penalties and fines.

3. Equity Shares to be issued pursuant to the Scheme shall be listed on Stock Exchanges, which would be subject to
approvals from the said Stock Exchange(s) and other necessary compliance. In the event that these approvals are
delayed, the listing of the equity shares may get impacted.

The details of weighted average cost of acquisition of shares for promoter and selling shareholders

Number of Equity | Weighted average cost of WACA per
Shares held as on acquisition (“WACA”) Equity Shares
date* per Equity Share (in acquired in last
Particulars 3" one year®
Promoter(s)
Promoter 1 | Not Applicable
Promoter 2
Selling Shareholder(s)
Selling Shareholder 1 | Not Applicable
Selling Shareholder 2 '

BOARD OF DIRECTORS AND KEY MANAGERIAL PERSONNEL
Names And Designations of the Members of the Board of Directors and Key Managerial Personnel:

| NAME DESIGNATION (INDEPENDENT / WHOLE |
TIME / EXECUTIVE / NOMINEE) |

Non-Executive Director

—

Virendra Kumar
(DIN: 07607538)
Dilip Kumar Modi
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(DIN: 00029062)

Rohit Ahuja

| (DIN: 00029062)

Non-Executive Director

AUDITOR QUALIFICATIONS

SUMMARY TABLE OF OUTSTANDING _ITIGATIONS

There are no qualifications included by the Statutory Auditor or Previous Statutory Auditor in their respective
audit reports which have not been given effect to in the Restated Consolidated Financial Information.

A. Total number of outstanding litigations by and against the Transferee Company, its Directors, Promoters and
Subsidiaries and the total amount involved:

Subsidiaries

Name of entity | Criminal Tax Statutory Disciplinary | Material Aggregate
Proceedings | Proceedings | or actions by | Civil amount
Regulatory | the SEBI or | Litigations involved (Rs.
Proceedings | Stock In Lakhs)
Exchanges
against our
promoters
Company
By the | - - - - - E
Company
Against the | - - - - - -
Company
Directors
By our | - - -
Directors |
Against the | - - - - - -
Directors |
Promoter 1 (DiGiSPICE Technologies Limited)
By Promoters | 5 1 - - 1 Rs. 346.16
Against |0 8 - - 22 Rs. 3140.24
Promoters ‘
Promoter 2 (Spice Money Limited)
By the Promoter | 7 2 - - - Rs. 67.31
Against the | - 1 - - 6 Rs. 186.18
Promoter
Subsidiaries
By Subsidiaries | - - - - - -
Against - - - - - -

B. Brief details of top 6 material outstanding litigations against the company and amount
involved: None

C. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the
Promoters in last 5 financial years including outstanding action, if any - None
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DECLARATION BY THE COMPANY

We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines/regulations issued
by the Government of India or the guidelines/regulations issued by the Securities and Exchange Board of India,
established under Section 3 of the Securities and Exchange Board of India Act, 1992, as the case may be have
been complied with and no statement in the Abridged Prospectus is contrary to the provisions of the Companies
Act, 2013, the Securities and Exchange Board of India Act, 1992 or rules made or guidelines or regulation
issued there under, as the case may be. We further certify that all statements in this Abridged Prospectus are
true and correct.

SNRFINTECH PRIVATE LIMITED

Ch Pf/
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For VIKA

Virendra Kumar
Director
DIN: 07607538

Date: June 08, 2026
Place: Noida
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D & A FINANCIAL SERVICES (P) LIMITED

Merchant Banking & Corporate Advisory Services

To Date: 08.06.2026
Vikasni Fintech Private Limited

JA-122.1st Floor, DLF Tower-A,

Jasola District Centre, Jamia Nagar,

South Delhi, New Delhi — 110025

Subject: Compliance Report with respect to_Abridged prospectus pertaining to Vikasni
Fintech Private Limited which is being issued in compliance with the provisions of Master
Circular_bearing number SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023, as
amended from time to time, issued by the Securities and Exchange Board of India
("SEBI"). This has been issued in relation to the Scheme of Amalgamation of Spice Money
Limited, E-Arth Travel Solutions Private Limited and Vikasni Fintech Private Limited
(collectively referred to_as the "Transferor Companies") with Digispice Technologies
Limited ("Transferee Company").

Dear Sir/s.

We, M/s D & A Financial Services (P) Limited. SEBI registered Merchant Banker, having SEBI
Registration No. INM000011484 have been appointed by Vikasni Fintech Private Limited to
provide a compliance report with respect to adequacy and accuracy of disclosure(s) made in the
Abridged Prospectus with respect to Vikasni Fintech Private Limited, under the Scheme as stated
above.

Scope and Purpose of the Compliance Report

Pursuant to the requirements of SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93
dated 20" June, 2023, a Compliance Report has to be obtained from an Independent Merchant
Banker on the information disclosed in Abridged Prospectus in line with information required to
be disclosed as per Part E of Schedule VI of SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018 (“ICDR Regulations™) .

The purpose of the report is to inform the Shareholders and/or Creditors (Secured and Unsecured)
about the details of the unlisted company to the extent applicable, involved in the scheme in line
with the information required to be disclosed in line with Part E of Schedule VI of ICDR
Regulations.

Sources of the Information
We have received the following information from the management and other related partic;q’ffj\_g:“‘\
Company: £ .

1. Proposed Scheme of Amalgamation.

H.0. & Regd. Office : 13, Community Centre, 2nd Floor, East of Kailash, New Delhi - 110085 (India)
Phone : +91 11 41326121, 40167038
E-Mail : investors@dnafinserv.com, compliance@dnafinserv.com, valuation@dnafinserv.com, contact@dnafinserv.com
Website: www.dnafinserv.com, Branch Office : Mumbai

CIN : U74899DL1981PTC012709
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2. Abridged Prospectus dated 08.06.2026 prepared in accordance with SEBI Master
Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 20™ June, 2023.
3. Information/documents/undertakings etc. provided by management and other related
parties of company pertaining to disclosures made in Abridged Prospectus.
Disclaimer: This Report is intended solely for the limited purpose mentioned earlier and
should not be regarded as a recommendation to the investors to invest in the Company or
deal in any form in the securities of the companies. We have assumed that the
documents/information provided to us in this respect, wherever required for the purpose of
disclosures in Abridged Prospectus is complete in all respects. This report is not meant for
meeting any other regulatory or disclosure requirements, save and except as specified
above, under any Indian or foreign law, statute, act guideline or similar instruction. The
Management or related parties of Company are prohibited from using this report other
than for its sole limited purpose and not to make a copy of this report available to any party
other than those required by statute for carrying out the limited purpose of this report.
In no circumstances whatsoever, will D & A Financial Services (P) Limited, its Directors
and Employees accept any responsibility of liability towards any third party for
consequences arising out of the use of this report.

Compliance Report

We in the capacity of SEBI registered Merchant Banker do hereby certify that the information as
disclosed in the Abridged Prospectus dated 08.06.2026, is in line with disclosures required to be
made as per Part E of Schedule VI of ICDR Regulations, to the extent applicable with respect to
unlisted company i.e Vikasni Fintech Private Limited and the disclosures made with respect to
Vikasni Fintech Private Limited are accurate and adequate to the extent applicable.

Thanking You
For D & A Financial Services (P) Limited

- | r--‘!'--_-{
in)d
\E-2
(Priyaranjan) %

Vice President/Authorized Signatory

SEBI Registration No. INM000011484

Place: New Delhi
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THIS IS AN ABRIDGED PROSPECTUS PERTAINING TO E-ARTH TRAVEL SOLUTIONS
PRIVATE LIMITED WHICH IS BEING ISSUED IN COMPLIANCE WITH THE PROVISIONS OF
MASTER CIRCULAR BEARING NUMBER SEBI/HO/CFD/POD-2/P/CIR/2023/93 DATED JUNE 20,
2023 AS AMENDED FROM TIME TO TIME ISSUED BY THE SECURITIES AND EXCHANGE
BOARD OF INDIA (“SEBI”). THIS HAS BEEN ISSUED IN RELATION TO THE SCHEME OF
AMALGAMATION OF SPICE MONEY LIMITED, E-ARTH TRAVEL SOLUTIONS PRIVATE
LIMITED AND VIKASNI FINTECH PRIVATE LIMITED (COLLECTIVELY REFERRED TO AS
“TRANSFEROR COMPANIES”) WITH DIGISPICE TECHNOLOGIES LIMITED (“TRANSFEREE
COMPANY?").

THIS DISCLOSURE DOCUMENT CONTAINS 7 PAGES. PLEASE ENSURE THAT YOU HAVE
RECEIVED ALL THE PAGES.

This Disclosure Document has been prepared in the format specified for the Abridged Prospectus as provided in
Part E of Schedule VI of the Securities and Exchange Board of India (Issue of Capital and Disclosure
Requirements) Regulations, 2018, to the extent applicable. Nothing in this Disclosure Document constitutes an
offer or an invitation by or on behalf of DiGiSPICE Technologies Limited, Spice Money Limited, E-Arth Travel
Solutions Private Limited, and Vikasni Fintech Private Limited to subscribe for or purchase any of the securities.
[Qapitalised terms not defined herein shall have the same meaning as defined in the Notice.

' NAME AND CORPORATE DETAILS OF RELEVANT COMPANY

E-ARTH TRAVEL SOLUTIONS PRIVATE LIMITED

. Corporate Identification Number (CIN): U63000DL2020PTC364122

Registered Office: Registered office: JA-122,1st Floor, DLF Tower-A, Jasola District Centre, Jamia
Nagar, South Delhi, New Delhi - 110025, Tel.: 0120-5029101; E-mail:
secretarial@spicemoney.com
Contact Person: Mr. Virendra Kumar, Director

SCHEME DETAILS AND PROCEDURE
The Scheme of Amalgamation by way of amalgamation between Spice Money Limited (Transferor Company
1), E-Arth Travel Solutions Private Limited (Transferor Company 2) and Vikasni Fintech Private Limited
(Transferor Company 3) (collectively referred to as ‘Transferor Companies’) with DiGiSPICE Technologies
Limited (‘Transferee Company’) is presented under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 and Rules made thereunder.

Upon the Scheme coming into effect and without any further application, act or deed:

a. Bquity shares of Transferor Company 1, Transferor Company 2 and Transferor Company 3, held by Transferee
Company or for its benefit, will be cancelled without any act, deed or instrument;

b. Preference shares of Transferor Company 1 held by Transferee Company will be cancelled without any act,
deed or instrument;

c. Equity shares of Transferor Company 2 and equity shares of Transferor Company 3, held by Transferor
Company 1, will be cancelled without any act, deed or instrument; and

d. Transferee Company will issue and allot, to every equity shareholder (other than Transferee Company) of the
Transferor Company 1, holding fully paid-up equity shares in the Transferor Company 1 and whose names appear
in the register of

members of the Transferor Company 1 on the date as may be decided by Board of Transferee Company, 126
(One Hundred Twenty-Six) Equity Shares of INR 3/- each fully paid up of the Transferee Company,
credited as fully paid-up with rights attached thereto as hereinafter mentioned as consideration for every
100 (One Hundred) Equity Shares of INR 10 each fully paid-up, held by such shareholder in the capital of
the Transferor Company 1 (""Share Exchange Ratio").

Upon the Scheme coming into effect, all shares which the Transferee Company, i.e., DiGiSPICE Technologies
| Limited holds in the Transferor Companies (either directly or through nominees) shall stand cancelled without
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any issue or allotment of new shares or payment whatsoever by the Transferee Company in lieu of such shares
of the Transferor Companies.

Details about the basis for the Share Exchange Ratio, the valuation report and fairness opinion are available on
the website of the Transferee Company [www.digispice.com], BSE Limited [www.bseindia.com] and National
Stock Exchange of India Limited [www.nseindia.com] (“Stock Exchanges”).

PROCEDURE:

Pursuant to the provisions of the Scheme, post receipt of approval of the National Company Law Tribunal
(*“NCLT") and upon certified copies of the sanction order(s) of the NCLT approving the Scheme being filed with
the Registrar of Companies, the Transferee Company shall issue and allot equity shares to eligible shareholders
of the Transferor Companies, as per the Share Exchange Ratio set out in the Scheme. The Transferee Company
shall make necessary application for listing of the equity shares allotted pursuant to the Scheme. No further steps
or actions would be required to be undertaken by the eligible shareholders of the Transferor Companies to be
entitled to receive equity shares of the Transferee Company.

Further, the procedure with respect to public issue/ offer would not be applicable as the Scheme does not involve
issue of any equity shares to public at large, except to the shareholders of the Company. Hence, the procedure
with respect to Bid-cum Application form, RHP and General Information Document(GID) is not applicable and
this Disclosure Document must be read accordingly.

REGISTERED MERCHANT BANKER

The details of the Registered Merchant Banker appointed under the SEBI Circulars is as follows:

\ Name of Registered Merchant Banker | D & A Financial Services (P) Ltd.
and contact details (telephone and Address: 13, Community Centre, East of Kailash, New
email id) Delhi-110065

Tel No: +91 11 41326121;

Contact Person: Mr, Priyaranjan B

STATUTORY AUDITOR AND OTHER DETAILS

[ . Gupta Garg & Agrawal

] ::;‘if;’fsmumry AMAUGE S CORIACE | & aress: ©-55 Royal Palios, tad Flaos, Lt Nagat,
Vikas Marg, Delhi-110092
Tel No.: 22502455/43016663
Firm Reg. No.: 505762C

| Email Id: cabbgupta@gmail.com

SUMMARY OF PRIMARY BUSINESS

1. Business Overview: E-Arth Travel Solutions Private Limited (E-Arth), originally incorporated as E-Arth
Fingerve Solutions Private Limited, is a private limited company incorporated on May 29, 2020 under the
provisions of the Companies Act, 2013, with its registered office at JA-122, 1st Floor, DLF Tower — A, Jasola
District Centre, Jamia Nagar, South Delhi, New Delhi — 110025 having Corporate Identity Number
U63000DL2020PTC364122. The main objects as per Memorandum of Association of E-Arth is to carry on
business of hospitality, offering services related to managing and arranging tours for various purposes, booking
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and reserving accommodations and transport, and providing authorized ticket booking for railways, airlines, and
ships.

2. Description of industries served and typical customer/ clients of the Company:

The Company was incorporated to operate in the hospitality and travel services sector. Since the Company is
currently not carrying on any business operations, the details of industries served and typical customers/clients
are not applicable.

3. Segment Reporting details and their revenue contribution for the reporting periods in a tabular form:
Not Applicable

4. Key geographies served:
Not Applicable.

5. Revenue concentration among top 5 customers:
Not Applicable

6. Key manufacturing or other facilities:
Not Applicable

7. Business strengths and strategies:
Not Applicable

SUMMARY OF THE INDUSTRY

Kindly refer to the details given in the section titled Description of Industries served under “SUMMARY OF
PRIMARY BUSINESS”.

PROMOTERS OF THE COMPANY

DiGiSPICE Technologies Limited (" Transferee Company" or "DiGiSPICE"):

DiGiSPICE Technologies Limited is a public limited company incorporated on December 23, 1986 under the
provisions of ershtwhile Companies Act, 1956, having its registered office at JA-122, 1st Floor, DLF Tower —
A, Jasola District Centre, Jamia Nagar, South Delhi, New Delhi — 110025, with CIN:
L72900DL1986P1.C330369. The objects as per Memorandum of Association of Transferee Company is to inter-
alia carry on trade or business of manufacturers and dealers of computers and their peripherals; development and
distribution of software; provision of services in telecommunication and Information technology including
Business Process Outsourcing and Information Technology Enabled Services; and offering mobile marketing
and advertising solutions. The equity shares of the Transferee Company are listed on Stock Exchanges.

DiGiSPICE holds 66.67% of the issued, subscribed and paid-up equity share capital of E-Arth Travel Solutions
Private Limited.

Spice Money Limited ("Transferor Company 1" or “Spice Money”):

Spice Money Limited is a public limited company incorporated on April 04, 2000, under the provisions of the
erstwhile Companies Act, 1956 having its registered office at JA-122, Ist Floor, DLF Tower — A, Jasola District
Centre, Jamia Nagar, South Delhi, New Delhi — 110025, with CIN: U72900DL2000PLC104989. The objects as
per Memorandum of Association of Spice Money is to infer-alia carry on business to develop, design, establish.
maintain, organize, undertake sell, resell, distribute, promote and deal in business of all types of services and
products for the enterprises and customers, including but not limited to payment services, payment gateway
services, pre-paid instruments, Bharat Bill Payment System services, bill payment for utility services, M-
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'_c—ommercc, Ecommerce, to act as business correspondent or an intermediary for banks, financial institutions, to

act as Point of Presence, Point of service, collection centre, facilitation centre, contact centre, contact points, Tax
Information network centre, central record keeping agency, distribution of loan products, mutual fund products
and other investment products, to carry on all kinds of Insurance business through any technology/ online
platform or through any mode/medium/ channel and to solicit and procure insurance business and to act as
consultant and manager or agent in relation thereto.

Spice Money Limited holds 33.33% of the issued, subscribed and paid-up equity share capital of E-Arth Travel
Solutions Private Limited.

OBJECTS OF THE SCHEME

The Rationale for the Scheme is as under:

a) The financial technology service business ('Fintech Business') is being carried on by Spice Money,
material subsidiary of DiGiSPICE, under the brand name "Spice Money", including business of cash
deposit, cash withdrawals, bill payments etc. as per the licenses issued under the regulations governing
Pre-Paid Instrument, Bharat Bill Payment System, Aadhaar Enabled Payment Systems etc. In order to
streamline the business structure and aligning it with the future growth prospects, the listed holding
company of the group i.e., DiGiSPICE will continue to directly carry out the Fintech Business upon the
Scheme becoming Effective;

b) The Scheme upon implementation will result in reduction of layers of subsidiaries and will thereby allow
the Fintech Business, flexibility to diversify and expand through substructures in due course, if required,
to meet future business/ regulatory requirements;

¢) The Scheme will enhance value for shareholders of listed entity by linking their stake directly to Fintech
Business;

d) The Scheme will result in rationalisation and simplification of structure by reducing the number of legal
entities. Integration of the Transferee Company and its subsidiaries will streamline operations, reduce
duplication and improve operational efficiency. Merging the companies will optimize resources such as
management, infrastructure, and technology, leading to cost savings and enhanced productivity;

€) Achieving economies of scale by pooling resources and consolidating operations, leading to reduced costs
and increased profitability; and

f) ' Reduce legal and regulatory compliance spread over different entities by consolidating.

I"RE AND POST OFFER SHAREHO_DING OF PROMOTER(S), MEMBERS OF THE PROMOTER
GROUP AND TOP 10 SHAREHOLDERS

The aggregate shareholding, of each of the (i) Promoter(s), (ii) members of the Promoter Group and (iii) top
10 Shareholders (other than the Promoter and Promoter Group) as on the date of draft offer document / offer
document and as at allotment as per the below mentioned format:
S. Post-Offer sharcholding as at the date
No. Pre-Offer shareholding of Allotment
Name of the Number of | Shareholding | At Floor Price and At Cap Price
shareholder Equity (in %)
Shares Number of Sharcholding (in %) j
Equity Sharesl
B
1. |DiGiSPICE | 10,000 66.67
Technologies Limited
2. |Spice Money Limited 5,000 33.33
Total (Equity Shares) | 15,000 100.00 Not applicable, as E-Arth is proposed to |
| merge with DiGISPICE, pursuantto |
L | which E-Arth shall be dissolved. | |
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STANDALONE
(Rs. In lakhs)
Particulars As on March 31, | March 31,2025 | March 31,2024
5 2026

Revenue from operations 0 0 0

Total income 0 0.02 0.63

Net Profit / (Loss) before tax and -1.38 -1.76 -1.37

extraordinary items

Net Profit / (Loss) after tax and -1.38 -1.76 -4.74

extraordinary items

Equity Share Capital 1.5 1.5 B 1.5

Other Equity 4.05 5.43 719 |
| Net worth 535 6.93 B 8.69

Basic & diluted earnings per share (Rs.) -9.18 -11.72 -31.58

Return on net worth (%) - - -

Net Asset Value Per Share (Rs) 37.01 46,18 57.90

Total Borrowings - - -

Cash flow from Operating Activities -2.01 -5.99 -36.92
 Cash flow from Investing Activities - - -

Cash flow from Financing Activities - - -

EBITDA -1.38 -1.76 -1.37
CONSOLIDATED: Not Applicable

SUMMARY OF KEY PERFORMANCE INDICATORS

Partculars (s ntaki) | MO MCEE e
Revenue from operations 0 0 ) ﬂ
Profit before Tax -1.38 -1.76 -1.37
Profit before Tax margin (%) N . . _J
Profit After Tax -1.38 -1.76 -4.74
Profit After Tax margin (% - - - i
Earnings per share

| BasicltRe/share) T T 3158 |
Diluted (Rs./share) -9.18 -11.72 -31.58

Eook value (Rs./share) 37.01 46.18 57.90
Net worth 8.69
1. The Scheme for Amalgamation is subject to the conditions / approvals as envisaged under the Scheme and any
failure to receive such approvals will result in non-implementation of the Scheme and may adversely affect the
shareholders.
2. Any non-compliance with the regulatory laws of the land may lead to penalties and fines.
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3. Equity Shares to be issued pursuant to the Scheme shall be listed on Stock Exchanges, which would be subject to
approvals from the said Stock Exchange(s) and other necessary compliance. In the event that these approvals are
delayed, the listing of the equity shares may get impacted.

" The details of weighted average cost of acquisition of shares for promoter and selling shareholders

Number of Equity | Weighted average costof |  WACA per |
Shares held as on | acquisition (“WACA”) Equity Shares
date™ per Equity Share (in acquired in last
Particulars | 3 one year*

Promoter(s)

Promoter | Not Applicable

Promoter 2

elling Shareholder(s)
Selling Shareholder 1 Not Applicable
Selling Shareholder 2 [

BOARD OF DIRECTORS AND KEY MANAGERIAL PERSONNEL

Names And Designations of the Members of the Board of Directors and Key Managerial Personnel:

[ NAME DESIGNATION (INDEPENDENT / WHOLE

1 TIME / EXECUTIVE / NOMINEE)

Wircndra Kumar Director
(DIN: 07607538)
Sunil Kumar Kapoor Director
DIN: 05322540) =
Devidas Sharma Director

| | (DIN: 08233233) ‘l

AUDITOR QUALIFICATIONS

There are no qualifications included by the Statutory Auditor or Previous Statutory Auditor in their respective
audit reports which have not been given effect to in the Restated Consolidated Financial Information.

SUMMARY TABLE OF OUTSTANDING LITIGATIONS

A. Total number of outstanding litigations by and against the Transferee Company, its Directors, Promoters and
Subsidiaries and the total amount involved:

)
Name of entity | Criminal Tax Statutory Disciplinary | Material Aggregate
Proceedings | Proceedings | or actions by | Civil amount
Regulatory | the SEBI or | Litigations involved (Rs.
Proceedings | Stock In Lakhs)
Exchanges
against our
promoters
Company
By the | - - - - - -
Company
Against the | - - - - - -
| Company |
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Directors

By our | - - -

Directors

Against the | - - - - - -
Directors

Promoter 1 (DiGiSPICE Technologies Limited)

By Promoters 5 1 - - 1 Rs. 346.16
Against 0 8 - - 22 Rs. 3140.24
Promoters

Promoter 2 (Spice Money Limited)

By the Promoter | 7 2 - - - Rs. 67.31
Against the | - 1 - - 6 Rs. 186.18
Promoter

Subsidiaries

By Subsidiaries | - - - - - -

Against - - - - - -
Subsidiaries

B. Brief details of top 6 material outstanding litigations against the company and amount
involved: None

C. Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the
Promoters in last 5 financial years including outstanding action, if any - None

D. Brief details of outstanding criminal proceedings against Promoters - None

DECLARATION BY THE COMPANY
We hereby declare that all relevant provisions of the Companies Act, 2013 and the guidelines/regulations issued
by the Government of India or the guidelines/regulations issued by the Securities and Exchange Board of India,
established under Section 3 of the Securities and Exchange Board of India Act, 1992, as the case may be have
been complied with and no statement in the Abridged Prospectus is contrary to the provisions of the Companies
Act, 2013, the Securities and Exchange Board of India Act, 1992 or rules made or guidelines or regulation issued

there under, as the case may be. We further certify that all statements in this Abridged Prospectus are true and
correct.

For E-ARTH TRAVEL SOLUTIONS PRIVATE LIMITED

Q!

Virendra Kumar
Director
DIN: 07607538

Date: June 08, 2026
Place: Noida
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D & A FINANCIAL SERVICES (P) LIMITED

Merchant Banking & Corporate Advisory Services

To Date: 08.06.2026
E-Arth Travel Solutions Private Limited

JA-122,1st Floor, DLF Tower-A,

Jasola District Centre, Jamia Nagar,

South Delhi, New Delhi — 110025

Subject: Compliance Report with respect to Abridged prospectus pertaining to E-Arth
Travel Solutions Private which is being issued in compliance with the provisions of Master
Circular_bearing number SEBIV/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023, as
amended from time to time, issued by the Securities and Exchange Board of India
"SEBI"). This has been issued in relation to the Scheme of Amalgamation of Spice Money
Limited, E-Arth Travel Solutions Private Limited and Vikasni Fintech Private Limited
(collectively referred to as the "Transferor Companies") with Digispice Technologies
Limited ("Transferee Company™).

Dear Sir/s,

We, M/s D & A Financial Services (P) Limited, SEBI registered Merchant Banker, having SEBI
Registration No. INM000011484 have been appointed by E-Arth Travel Solutions Private
Limited to provide a compliance report with respect to adequacy and accuracy of disclosure(s)
made in the Abridged Prospectus with respect to E-Arth Travel Solutions Private Limited, under
the Scheme as stated above.

Scope and Purpose of the Compliance Report

Pursuant to the requirements of SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93
dated 20" June, 2023, a Compliance Report has to be obtained from an Independent Merchant
Banker on the information disclosed in Abridged Prospectus in line with information required to
be disclosed as per Part E of Schedule VI of SEBI (Issue of Capital and Disclosure Requirements)
Regulations. 2018 (“ICDR Regulations™) .

The purpose of the report is to inform the Sharcholders and/or Creditors (Secured and Unsecured)
about the details of the unlisted company to the extent applicable, involved in the scheme in line
with the information required to be disclosed in line with Part E of Schedule VI of 1CDR
Regulations.

Sources of the Information

We have received the following information from the management and other related parties of the

Company:
I. Proposed Scheme of Amalgamation.
2. Abridged Prospectus dated 08.06.2026 prepared in accordance with SEBI Master
Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated 20" June, 2023.

H.O. & Regd. Office : 13, Community Centre, 2nd Floor, East of Kailash, New Delhi - 110065 (India)
Phone : +91 11 41326121, 40167038

E-Mail : investors@dnafinserv.com, compliance@dnafinserv.com, valuation@dnafinserv.com, contact@dnafinserv.com
Website: www.dnafinserv.com, Branch Office : Mumbai

CIN : U74899DL1981PTC012709
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D&

Merchant Banking & Corporate Advisory Services

3. Information/documents/undertakings etc. provided by management and other related
parties of company pertaining to disclosures made in Abridged Prospectus.

Disclaimer: This Report is intended solely for the limited purpose mentioned earlier and
should not be regarded as a recommendation to the investors to invest in the Company or

deal in any form in the securities of the companies.

We have assumed that the documents/information provided to us in this respect, wherever

required for the purpose of disclosures in Abridged Prospectus is complete in all respects.
This report is not meant for meeting any other regulatory or disclosure requirements, save

and except as specified above, under any Indian or foreign law, statute, act guideline or

similar instruction. The Management or related parties of Company are prohibited from
using this report other than for its sole limited purpose and not to make a copy of this
report available to any party other than those required by statute for carrying out the

limited purpose of this report.

In no circumstances whatsoever, will D & A Financial Services (P) Limited, its Directors
and Employees accept any responsibility of liability towards any third party for

consequences arising out of the use of this report.

Compliance Report

We in the capacity of SEBI registered Merchant Banker do hereby certify that the information as
disclosed in the Abridged Prospectus dated 08.06.2026, is in line with disclosures required to be
made as per Part E of Schedule VI of ICDR Regulations, to the extent applicable with respect to
unlisted company i.e E-Arth Travel Solutions Private Limited and the disclosures made with
respect to E-Arth Travel Solutions Private Limited are accurate and adequate to the extent

applicable.

Thanking You
For D & A Financial Services (P) Limited-_

d

(Priyaranjan)
Vice President/Authorized Signatory

SEBI Registration No. INM000011484

Place: New Delhi
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Annexure 13

4th Floor, Office 405
S.R. BAT’.’BO’ & CO- LLP Wolrlt_:lrMark - EL, Asset No. 8 .
Ghartered Accauntants

Tel : +91 11 4681 9500

To

The Board of Directors

Spice Money Limited

JA-122, 1%t Floor, DLF Tower-A,

Jasola District Centre, New Delhi, India - 110025

1. We, S.R. Batliboi & CO. LLP, Chartered Accountants, are the statutory auditors of Spice
Money Limited (the “Company" or “the Transferor Company").

2. In respect of the proposed Scheme of Amalgamation between DiGiSpice Technologies
Limited, Spice Money Limited, E-arth Travel Solutions Private Limited and Vikasni Fintech
Private Limited and their respective shareholders and creditors under sections 230 to
232 of the Companies Act, 2013 and SEBI  master circular
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 approved by
the Board of Directors in their meeting held on August 08, 2024, as amended from time
to time (hereinafter referred to as “Proposed Scheme"), we have been requested by the
management of the Company to report that the accounting treatment mentioned in the
proposed Scheme is in conformity with the applicable accounting standards and other
generally accepted accounting principles.

3. The Company is a Transferor Company in the proposed Scheme and upon the Scheme
becoming effective, the Company shall cease to exist and no accounting treatment is
required to be made in the books of Transferor Company upon the Proposed Scheme
becoming effective. Accordingly, a report confirming the accounting treatment in the
books of the Transferor Company in respect of its amalgamation with the Transferee
Company is not required.

4. We hereby provide our consent for onward filing of this letter with the jurisdictional bench
of the National Company Law Tribunal and/or Central Government and /or any other
concerned statutory or regulatory authority, if and as required.

For S.R. Batliboi & CO. LLP
Chartered Accountants
ICAIl Firm registration number: 301003E/E300005

Prya P QLEJ—V

per Anil Gupta

Partner

Membership No.: 087921
UDIN: 26087921NZSYLZ8717

Place of signature: New Delhi
Date: February 27, 2026

5.R. Bathooi & Co. LLP, a Limited Liability Fartrership with LLP Identity No. AAB-4294
Regd. Oflice: 22, Camac Straet, Black ‘B, 3rd Finor, Kolkata 700 016
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GUPTA GARG & AGARWAL

Chartered Accountants

To

The Board of Directors

E-Arth Travel Solutions Private Limited

JA-122, 1* Floor, DLF Tower-A,

Jasola District Centre, New Delhi, India - 110025

G-55, Royal Palace, IInd Floor,
Laxmi Nagar, Vikas Marg,
Delhi — 110 092

Phone — 22502455 /43016663

1. We, Gupta Garg & Agarwal, Chartered Accountants, are the statutory auditors of E-Arth Travel

Solutions Private Limited (the “Company” or “the Transferor Company”).

. In respect of the proposed Scheme of Amalgamation between DiGiSpice Technologies Limited,
Spice Money Limited, the Transferor Company, and Vikasni Fintech Private Limited and their
respective shareholders and creditors under sections 230 to 232 of the Companies Act, 2013 and
SEBI master circular SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021
approved by the Board of Directors in their meeting held on August 08, 2024, as amended from
time to time (hereinafter referred to as “Proposed Scheme”), we have been requested by the
management of the Company to report that the accounting treatment mentioned in the proposed
Scheme is in conformity with the applicable accounting standards and other generally accepted
accounting principles.

. The Company is a Transferor Company in the proposed Scheme and upon the Scheme becoming
effective, the Company shall cease to exist and no accounting treatment is required to be made in
the books of Transferor Company upon the Proposed Scheme becoming effective. Accordingly, a
report confirming the accounting treatment in the books of the Transferor Company in respect of
its amalgamation with the Transferee Company is not required.

. We hereby provide our cansent for onward filing of this letter with the jurisdictional bench of the
National Company Law Tribunal and/or Central Government and /or any other concerned statutory
or regulatory authority, if and as required.

For Gupta Garg & Agarwal
Chartered Accountants -
Firm Registration No.: 505762Garg &

% %{gﬁ =
k\»h VIR
I’,{- f { i T
(CA Amit Kumar Jain

Partner \@ﬁ‘a\zif/ﬁg};
NEy 0 \’
Membership No.: 509349 74 coos™

UDIN: 26509349MLZCDD7079

Place: Delhi
Date: 28.02.2026
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Unit No. 1704, 17t Floor

iy ? World Trade Tower (WTT), DND Flyway
Szng Z CO. Sector 16, Noida 201301 (India)
T+491 (0120} 297 0005,
Charlered A lars 92055 75996

S G ¥ Y

To

The Board of Directors

Vikasni Fintech Private Limited
JA-122, 1% Floor, DLF Tower-A,
Jasola District Centre, Jamia Nagar,
South Delhi, Delhi, India - 110025

1. We, Singhi & Co., Chartered Accountants, are the statutory auditors of Vikasni Fintech
Private Limited (the “Company” or “the Transferor Company”).

2. In respect of the proposed Scheme of Amalgamation between DiGiSpice Technologies
Limited, Spice Money Limited, E-arth Travel Solutions Private Limited and the Transferor
Company and their respective shareholders and creditors under sections 230 to 232 of the
Companies Act, 2013 and SEBI master circular
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 approved by the
Board of Directors in their meeting held on August 08, 2024, as amended from time to time
(hereinafter referred to as "Proposed Scheme'), we have been requested by the
management of the Company to report that the accounting treatment mentioned in the
proposed Scheme is in conformity with the applicable accounting standards and other
generally accepted accounting principles.

3. The Company is a Transferor Company in the proposed Scheme and upon the Scheme
becoming effective, the Company shall cease to exist and no accounting treatment is
required to be made in the books of Transferor Company upon the Proposed Scheme
becoming effective. Accordingly, a report confirming the accounting treatment in the books
of the Transferor Company in respect of its amalgamation with the Transferee Company is
not required.

4. We hereby provide our consent for onward filing of this letter with the jurisdictional bench
of the National Company Law Tribunal and/or Central Government and for any other
concerned statutory or regulatory authority, if and as required.

For Singhi & Co.
Chartered Accountants
ICAI Firm Registration Number: 302049E

Digitally signed by

BIMAL KUMAR gimar kumag sipani

SIPANI Tasmaronaz
Bimal Kumar Sipani
Place: Noida (Delhi-NCR) Partner
Date: March 02, 2026 Membership Number: 088926

UDIN: 26088926BPCGOI7852

=7 zit Kolkata, Mumbai, Pune, Delhi, Chernai, Bangalore, Ahmedabad & Raipur
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S.R.BatLiBOI1 & CO. LLP

LA T - World Mark - 2, Assef No. 8

Chartered Accountants 11 Alr F.‘Qr.[ Hospitality District, Aerocity
New Delhi- 110037, Indig

Independent Auditor’'s Report on the accounting treatment in the Scheme ‘of Ahfalgamation
under Sections 230 to 232 of the Companies Act, 2013, relevant rules thereunder and SEBI
Master circular SEBI/HO/ CFD/ DIL1/ CIR/P/2021/0000000665

To

The Board of Directors

Digispice Technologies Limited

JA-122, 1% Floor, DLF Tower - A,

Jasola District Centre, New Delhi, India, 110025

1. This Report is issued in accordance with the terms of our service scope letter and master
engagement agreement with Digispice Technologies Limited (hereinafter the “Company™ or
"Transferee Company") pursuant to the relevant provisions of the Companies Act, 2013 (the
"Act™y and rules thereunder, and the requirements of circulars issued under SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 for onwards submission to the
Bombay Stock Exchange (BSE), National Stock Exchange (NSE), National Company Law Tribunal
(NCLT) and any other regulatory authorities in connection with the Scheme of Amalgamation as
mentioned in paragraph 2 below.

2. We, S.R. Batliboi & CO. LLP, Chartered Accountants, are the Statutory Auditors of the Company
and have been requested by the management of the Company, to examine the accounting
treatment givenin clause 12 of the attached Scheme of Amalgamation (the "Scheme” or “Scheme
of Amalgamation”), between the Company and Spice Money Limited ("Transferor Company 1),
E-Arth Travel Solutions Private Limited (“Transferor Company 2") and Vikasni Fintech Private
Limited ("Transferor Company 3") in terms of the provisions of Sections 230 to 232 and all other
applicable provisions of the Companies Act, 2013 (the “Act") and SEB! Master Circular
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 (“SEBI Masler Circular™), for compliance with the
applicable accounting standards prescribed under Section 133 of the Companies Act, 2013,
relevant rules thereunder and other generally accepted accounting principles in India (collectively
referred to as ‘applicable accounting standards'), read with General Circular No 09/2019 issued
by the Ministry of Corporate Affairs dated August 21, 2019 ("MCA Circular”). The accounting
treatment in the books of the Transferee Company as prescribed in clause 12 of the Scheme has
been included in Annexure A, which has been initialed by us for identification purposes only.

Management's Responsibility

3. The preparation of the Scheme is the responsibility of the management of the Company including
the preparation and maintenance of all accounting and other relevant supporting records and
documents. This responsibilily includes the design, implementation and maintenance of internal
control relevant to the preparation and presentation of the Scheme and applying an appropriate
basis of preparation; and making estimates that are reasonable in the circumstances. The Scheme
has been approved by the Board of Directors at its meeting held on August 08, 2024.

4. The management of the Company is also responsible for ensuring that the Company complies with
the relevant laws and regulations, including the applicable accounting standards as aforesaid and
circulars issued under SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015
and for providing all relevant information to the BSE, NSE, NCLT and any other regulatory
authorities in connection with the Scheme.

Auditors Responsibility

5. Pursuant to the requirements of Section 230 of the Companies Act, 2013 and rule 6 of the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and SEBI Master
Circular, our responsibility is to provide limited assurance in the form of a conclusion on whether
the accounting treatment in the books of the Transferee Campany as contained in the Annexure
A is in compliance with the applicable accounting standards read with MCA circular.

A Batibel & Co (L0 & Limited Ligiity Painis g with LLP bdertity Mo ARR-4004
Hipg. Offics - 32 1T '_-;.-.--268:.- BY, 3y Flpor, Kolksta-T 01t

- 349 -



S.R. BArLiBOI & CO. LLP

Chartered Accountants
Auditors Responsibility (continued)

6.

10.

We audited the financial statements of the Company as of and for the financial year ended
March 31, 2024, on which we issued an unmodified audit opinion vide our report dated May 16,
2024. Our audil of these financial staterments was conducted in accordance with the Standards
on Auditing, as specified under Section 143(10) of the Companies Act, 2013 and other applicable
authoritative pronouncements issued by the Institute of Chartered Accountants of India. Those
Standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement.

. We conducted our examination of the Annexure A in accordance with the Guidance Note on

Reports ar Certificates for Special Purposes issued by the Institute of Chartered Accountants of
Iindia (“ICAI"). The Guidance Note requires thal we comply with the ethical requirements of the
Code of Ethics issued by the Institute of Chartered Accountants of India.

. We have complied with the relevant applicable requirements of the Standard on Quality Control

(5QC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial
Information, and Other Assurance and Related Services Engagements.

. Our scope of work did not involve us performing any audit tests in the context of our examination.

We have not performed an audit, the objective of which would be to express an opinion on the
specified elements, accounts or items thereof for the purpose of this report. Accordingly, we do
not express such opinion. Further, our examination did not extend lo any aspects of legal or
propriety nature of the Scheme and other compliances thereof. Nothing contained in this report,
nor anything said or done in the course of, or in connection with the services that are subject to
this report, will extendany duty of care that we may have in our capacity of the statutory auditors
of any financial statements of the Company.

A limited assurance engagement includes perferming procedures to obtain sufficient appropriate

evidence on the applicable criteria, mentioned In paragraph 5 above. The procedures performed

vary in nature and timing from, and are less extent lhan for, a reasonable assurance.

Consequently, the level of assurance obtained is substantially lower than the assurance that would

have been obtained had a reasonable assurance engagement been performed. Accordingly. we

have performed the following procedures in relation to the Annexure:

a. Obtained and read the Scheme and the accounting treatment specified therein;

b. Obtained copy of resolution passed by the Board of Directors of the Company dated August
08, 2024 approving the Scheme;

c. Examined whether the accounting treatment as per clause 12 of the Scheme is in compliance
with the Applicable Accounting Standards.

d. Pertormed necessary inquiries with the management and obtained necessary
representations from the management.

Conclusion

13,

12.

Based on our examination and according to the information and explanations given to us, read
with paragraph 10 above, nothing has come to our attention that causes to us believe that, the
accounting treatment as contained in the Annexure A, is nol in compliance with SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and circulars issued thereunder and
all the applicable accounting standards notified by the Central Government under Section 133 of
the Act read with relevant rules thereunder and other Generally Accepted Accounting Principles
and MCA circular,

The accounting treatment specified in the Scheme contains the accounting treatment in the books
of account of the Company as well as accounting treatment in the books of accounts of Transferor
Company 1, Transferor Company 2 and Transferor Company 3. However, this report is limited to
the accounting treatment in the books of account of the Company specified in clause 12 of the
Scheme.

A-11-BSE
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Restriction on Use

13. This report has been issued at the request of the Company and is addressed to and provided to
the Board of Directors for the purpose mentioned in paragraph 2 above and for onwards
submission to the BSE, NSE, NCLT and any other regulatory authorities in connection with the
Scheme, and should not be used for any other person or purpose or distributed to anyone or
referred to in any document without our prior written consent. Qur examination relates to the
matters specified in this report, and does not extend to the Company as a whole. Accordingly, we
do not accept or assume any liability or any duty of care or for any other purpose or to any other
party to whom it is shown or into whose hands it may come. We have no responsibility to update
this report for events and circumstances occurring after the date of this report.

For 5.R. Batliboi & CO. LLP
Chartered Accountants
ICAI Firm Registration Number: 301003E/E300005

per Anil Gupta

Partner

Membership number: 087921
UDIN: 24087921BKAQELS5057

Place of Signature: New Delhi
Date: August 08, 2024
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Annexure A - (Extract of clause 12 of the Proposed Scheme describing the accounting treatment in the books in
respect of the amalgamation)

12, ACCOUNTING TREATMENT
Accounting treatment in the books of the Transferee Company for the amalgamation of Transferor Companies

12.1, Notwithstanding anything else contained in the Scheme, the Transferee Company shall account for
amalgamation of the Transferor Companies in accordance with the Pooling of Interest Method of accounting
as laid down in Appendix C of Indian Accounting Standard ("ind AS") 103 (Business Combinations of entities
under common control) notified under Section 133 of the Act, under the Companies (Indian Accounting
Standard) Rules, 2015, as may be amended from time to time, in its books of accounts underlying the separate
financial statements such that:

() The Transferee Company shall record the assets and liabilities, if any, of the Transferor Companies, at the
carrying values as appearing in the financial statements of the Transferor Companies.

(i) The identity of the reserves of the Transferor Companies shall be preserved and the Transferee Company
shall record reserves of the Transferor Companies in the same form and at the carrying amounts as
appearing in the financial statements of the Transferor Companies.

(i1) The shares held by the Transferee Company in the Transferor Companies shall stand cancelled. There shall
be no further obligation in respect of the cancelled shares.

(iv) The Inter-company balances between the Transferee Company and Transferor Companies, appearing in

the books of the Transferee Company, shall stand cancelled and there shall be no further obligation in that
behalf.

(v) The consideration transferred by the Transferee Company to the shareholders of the Transferor
Companies, as prescribed in clause 10 of Part Il of this Scheme, shall be recognised at nominal/face value
and credited to the Equity Share Capital of the Transferee Company.

(vi) The surplus, if any, arising after taking the effect of clauses (i) to (v) shall be transferred to Capital Reserve
in the financial statements of the Transferee Company. The deficit, if any, arising after taking the effect of
clause (i) to (v) and adjustment of previously existing credit balance in capital reserve, if any, shall be
debited to the Retained Earnings in the financial statements of the Transferee Company to the extent of
the balance available in the said account. If there is further deficit, the amount will be debited to the
Amalgamation Adjustment Deficit Account and its nature shall be akin to Debit balance in Statement of
Profit and Loss. The balance of this account shall be presented as part of reserves and a note explaining
the nature shall be given in the financial statements of the Transferee Company.

(vii) In case of any difference in accounting policies between the Transferor Companies and the Transferee
Company, the accounting policies followed by the Transferee Company will prevail to ensure that the
financial statements reflect the financial position based on consistent accounting policies.

(viii) The comparative financial information in the financial statements of the Transferee Company shall be
restated for the accounting impact of the merger of the Transferor Companies, as stated above, as if the
merger had occurred from the beginning of the comparative period presented.

(ix) Foraccounting purposes, the Scheme will be given effect when all substantial conditions for the transfer of
the Transferor Companies are completed.

(x) Any matter not dealt with hereinab

gve shall be dealt with in accordance with the requirement of
applicable Ind AS.

fs 2

i("‘ : 13 |
DiGiSPICE Technologies Limited E e 8/ 4
CIN — L72900DL 1986PLC330369 Q¢ %{’;;?:,( v
Regd. Office: JA-122, 1 Floor, DLF Tower A, Jasola, New Del , Tel: +91 11 41251965 =

Corp. Office: Spice Global Knowledge Park, 19A & 19B, Sector — 125, Noida - 201301, Uttar Pradesh, India — Tel: +91 120 5029101
Email ID: complianceofficer@digispice.com | Website: www.digispice.com
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Annexure 14

HEAD OFFICE: BANSAL & COLLP
A-6, Maharani Bagh CHARTERED ACCOUNTANTS
MNew Delhi- 110065

Ph.: 011-41626471, 41626470
Fax: 01141328425

E-mail: kapili@bansalco.com

The Board of Directors,

Digispice Technologies Limited,

JA-122, 15t Floor, DLF Tower - A Jasola,
Jamia Nagar, New Delhi — 110025

Sub: Centificate of Independent Practicing Chartered Accountants on Total Assets, Total Liabilities, Net
Worth and Total Income (Both Pre and Post Scheme of Amalgamation) of the Digispice Technologies
Limited as on June 30, 2024,

I. This report is issued in accordance with the terms of our engagement letter agreed with the
management of the Company for issuance of cenificate,

b

At the request of the management of DigiSpice Technologies Limited (“Company’) a Listed
Company incorporated on December 23, 1986 under the erstwhile Companies Act, 1956 and having
its registered office at JA-122, Ist Floor, DLF Tower - A Jasola. New Delhi-110025, India and
Corporate Office at Spice Global Knowledge Park, 19A & 198, Sector-125, Uttar Pradesh — 201
301, Noida (the ‘Company’) we have been requested to certify the accompanying statement
(*Statement’) of the Total Assets, Total Liabilities, Net Worth and Total Income (Both Pre and Post
Scheme of Amalgamation) of the Company pursuant to the requirement of Regulations 37 of SEBI
{Listing Obligation and Disclosure Requirements) Regulations, 2015, for onward submission to the
National Company Law Tribunal and any Other Regulatory Authorities including Securities and
Exchange Board of India, Bombay Stock Exchange Limited, National Stock Exchange of India Lid,
and Regional Director, Ministry of Corporate Affairs in Scheme of Amalgamation between
Digispice Technologies Limited (‘Transferce Company'), Spice Money Limited, E-Arth Travel
Solutions Private Limited and Vikasni Fintech Private Limited (collectively referred 1o as
“Transferor Companies’) and their respective shareholders and creditors in terms of the provisions
of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 (“Scheme™) and
SEBI (Listing Obligations and Disclosure Requirements) Regulations. 2015 and circular issued
thereunder, initialed by us for identification purposes only.

Munagement's Responsibility

3. The preparation of the Statement is the responsibility of the Management of the Company including
the preparation and maintenance of all accounting and other relevant supporting records and
documents, This responsibility includes the design, implementation and maintenance of internal
control relevant to the preparation and presentation of the Statement and applying an appropriate
basis of preparation; and making estimates that are reasonable in the circumstances.

4. The Management is responsible for ensuring that the Statement complies with the requirements of
the relevant laws and regulations, including the applicable Accounting Standards as aforesaid.

BRANCHES -
Mumbal : 7&8 GF, Wing-A. Raghavii Building, 15/17, Raghavii Road, Gowalia Tank, Mumbai-400026, Mob.; +91 99990682
Bhopal  : | 14, Shree Tower, 2 Floor, Zone-11, Bhopal (MP) Ph. 0755-4076725. 2769224, 2769225, Mob.: +91 9425393729
Chhatisgarh: 6140 Next to Indra Setu Bridge, Tilaknagar, Chutapary, Bilaspur, Chhatisgarh, (Ch) — 495001
Delhi : - D-Block.3rd Floor. Piot No 8. Balaii Estate. Guru Ravidas Mare. Kalkaii. New Delhi — 110019 Mob,: +91 98183553035,
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HEAD OFFICE: BANSAL & COLLP

A-6, Maharani Bagh CHARTERED ACCOUNTANTS
New Delhi- 110065

Ph.: 011-41626471, 41626470

Fax: 01141328425

E-mail: kapil@bansalco.com
Practitioner's Responsibility

5. Pursuant to the requirements of Scheme, it is our responsibility to provide a reasonable assurance
whether:

i the amounts in the Statement of the Total Assets, Total Liabilities, Net Worth and Total
Income (Pre and Post Scheme of Amalgamation) of the Company have been accurately
extracted from the unaudited financial statements of the Company and Transferor
Companies as at and for the quarter ended June 30, 2024 post considering the proposed
accounting treatment specified in the Scheme.

6, The unaudited financial statements of the Company referred to in paragraph 35 (i) above, have been
prepared by the management of the Company wherein the financial results have been reviewed by
the statutory auditors pursuant to requirements of Regulation 33 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, as amended. We have not performed any aitest
engagement like audit, review and other procedures on these unaudited financial statements of the
Company.

7. The unaudited financial statements of the Transferor Companies i.e. Spice Money Limited, E-Arth
Travel Solutions Private Limited and Vikasni Fintech Private Limited referred to in paragraph 5 (i)
above, have been prepared by the management of the Company out of which only Spice Money
Limited financial results have been reviewed by the statutory auditors pursuant to requirements of
Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as
amended. We have not performed any attest engagement like audit, review and other procedures on
these unaudited financial statements of these companies.

8. We performed procedures in accordance with the Guidance Note on Reports or Certificates for
Special Purposes (Revised 2016) issued by the Institute of Chartered Accountants of India. The
Guidance Note requires that we comply with the ethical requirements of the Code of Ethics issued
by the Institute of Chartéred Accountants of India.

9. We have complied with the relevant applicable requirements-of the Standard on Quality Control
(SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial
Infermation, and Other Assurance and Related Services Engagements.

Opinion

10. Based on our examination, as above, we are of the opinion that that the Total Assets, Total Liabilities,
MNet Worth and Total income (Both Pre and Post Scheme of Amalgamation) of the Company as stated
in accompanying statement has been accurately extracted from the unaudited financial statements of
the Company and Transferor Companies (refer para 6 and 7 above) as on and for the quarter ended
June 30, 2024,

BRANCHES
Mumbai § 7%#8 OF, Wing-A. Raghavji Building, 15717, Raghovji Road, Gowalia Taok, Mumbai-400026, Mob,: +91 9999668
Bhopal  : 114, Shree Tower, 2™ Floor, Zone-11, Bhopal (MP) Ph. 0755-4076725, 2769224, 2769223, Mob.: +91 9425393729
Chhatisgarh: 6/140 Next to Indra Setu Bridge. Tilaknagar, Chatapara, Bilaspur, Chhatisgarh, (Ch) - 495001
Delhi : - D-Block.3rd Floor. Plot No 8. Balaji Estate. Guru Rovidas Mare, Kalkaji. New Delhi ~ 110019 Mob.: +91 98185550355,
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HEAD OFFICE: BANSAL & COLLP
A-6, Maharani Bagh CHARTERED ACCOUNTANTS
New Delhi- 110065

Ph.: 01141626471, 41626470

Fax: 011-41328425

E-mail: kapil@bansaico.com
Restriction on Use

I1. This certificate is being issued at the request of the Company solely for the purpose of submission
to the Securities and Exchange Board of India, Bombay Stock Exchange Limited, National Stock
Exchange of India Ltd, National Company Law Tribunal and any other regulatory authorities in
relation to the Scheme of Amalgamation and should not be used by any other person or for any other
purpose. Accordingly, we do not accept or assume any liability or any duty of care for any other
purpose or 1o any other person to whom this certificate is shown or into whose hands it may come
without our prior consent in writing.

For Bansal & Co LLP

Chartered Accountants
Firm Regn. No. 0011 13N/N500079
~ la?"'"& Co
AN & o
W *

Kapil Mittal %%.o J
Partner

Membership No.: 502221

UDI No.: 2450222 | BKBGANG107

Place: New Delhi
Date: August 28, 2024

BRANCHES

Mumbal 1 7&8 GF, Wing-A, Raghayji Building, 15/17, Raghavji Road, Gowalia Tank, Mumbai-400026, Mob.: 91 8089668270

Bhopal

: 114, Shree Tower, 2 Floor, Zone-I1, Bhopal (MP) Ph. 07554076725, 2769224, 1769225, Mob.: +91 94215393729

Chhatisgarh: 6140 Next to Indra Setu Bridge. Tilaknagur, Chatapara, Bilaspur, Chhatisgarh, (Ch) — 495001

Delhi

: - D-Block_3rd Floor. Plot No 8. Balaii Estate. Guru Ravidas Mare. Kalkaii. New Delhi — 110019 Mob.: +91 98183350335,
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Statement of Total Assets, Liabilities, Net Worth and Total Income (both Pre and Post Scheme of
Amalgamation) as on and for the quarter ended June 30, 2024

A, Pre-Scheme of Amalgamation (Rs. in lakhs)
Particulars/Name Digispice Spice E-Arth | Vikasni Less: | Tolal
of companies | Technologies Money Travel | Fintech | Eliminations
Limited Limited | Solutions | Private
Private | Limited
Limited
Total pssets as ot
June 30, 2024 23,395.27| 52,738.30 17.91 1.00 (10146.67) | 66,005.81
Total linbilities as h
at June 30, 2024 1,853.16| 41,536.76 9.71 229 (2928.16) | 40.473.76
Net worth as at
June 30,2024 21,542.11 | 11,201.54 820 (129 (7218.51) | 25,532.08
Tatal income for
the quarter ended =| 10,982.78 - - - | 10,982.78
[Jum: 30, 2024
B. Posi-Scheme of Amalgamation {Rs. in lakhs)
Particulars/Name Digispice | Spice Money | E-Arth Travel|  Vikasni Total
of companies Technologies Limited Solutions |  Fintech
Limited Private Private
Limited Limited
Total assets as at
June 30, 2024 06,005.81 - - - 66,005,581
Total liabilities as
at June 30, 2024 40,473.76 - - - 40,473.76
Net worth as at
June 30, 2024 25,532.05 - - - 15,532.05
Total income for
the quarter ended 10,982.78 - - - 10,082,78
June 30, 2024

Nate:

1. Post Scheme of Amalgamation, the business of Transferor Companies will be merged with/
assumed by Digispice Technologies Limited, the consolidated figures for Transferee
Companies are stated above post inter-company and investment related eliminations.

The paid-up equity share capital of Digispice Technologies Limited is Rs, 6,973.89 lakhs as at
June 30, 2024, However, taking a conservative interpretation of "Ind AS 32, the paid up equity
share capital had been reduced by Rs. 782.04 Lakhs being the face value of 26,067,843 equity
shares of Rs. 3/~ each held by two trusts viz. Independent Non-Promoter Trust and Independent
Non-Promoter (Spice Employee Benefit) Trust, treating same as “Treasury Shares™.

3. Total income represents “Revenue from Operations”,

1

For DiGiSpice Technologies Limited

Ruchi Mehta q;
Company Secretary and Compliance Officer .0, — &)
Membership No. A16707

Date: j‘.&'[&" ‘%H
Place: Nmﬂq

DIGISPICE Technologies Limitad

CIN - L 729000, 1965PLCI 300469

Regd. office: 1A-122 1st Ficar OLF Tower A, Jecola, Deert, Contre, New Deihi-110025 Tel: +91 11 41251565

Corp. Office : Spice Globa! Knowiledgn Park, 194 & 198, Sector - 125, Nokda-20130), Ustar Pradesh, fradia - Tel: +51 120 5029101
Emall 1D compliancanTicenlagispre.com Website: wwe digngice.com
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Annexure 15

(5-35. Royal Palace, lind Floor,

Laxmi Nagar, Vikas Marg,

Delhi —110 092
Phone 9711573574

To,

The Board of Directors,

DigiSpice Technologies Limited,
JA-122, 1st Floor, DLF Tower - A Jasola,
Jamia Nagar, South Delhi,

New Delhi, India-110025

Sub: Cprtiﬁcate on Build-up of Paid-up Share Capital (Pre-Scheme of Amalgamation) of Digt_S_pice

Technolggles eruted 1_Transferee Comgany’J Spice _Money Limited, E-Arth Travel Solutmns Png_t_g_
Limited, Vikasni Fintech Private Limited (collectively referred as ‘Transferor Companies’) and their
respective shareholders and creditors in terms of the provisions of Section 230 to 232 and other applicable
provisions of the Companies Act, 2013 (“Scheme”).

Dear Sirs,

We Gupta Garg & Agrawal, Chartered Accountants having office at G-55, lind Floor, Royal Palace, Vikas Marg,
Laxmi Nagar, Delhi - 110092 have been requested by DigiSpice Technologies Limited , a Listed Company
incorporated on December 23, 1986 under the erstwhile Companies Act, 1956 and having its registered
office at JA-122, 1st Floor, DLF Tower - A Jasola, Jamia Nagar, New Delhi-110025, India and Corporate office
at Spice Global Knowledge Park, 19A & 198, Sector-125, Noida, Uttar Pradesh — 201 301 (‘Company’) to
certify the accompanying statement (Annexure A) of the Build-up of the Paid-up Share Capital (Pre-Scheme
of Amalgamation belween DigiSpice Technologies Limited, Spice Money Limited, E-Arth Travel Solutions
Private Limited and Vikasni Fintech Private Limited and their respective shareholders and creditors in terms
of the provisions of Section 230 to 232 and other applicable provisions of the Companies Act, 2013) of the
Company as on August 8, 2024.

Based on our verification of secretarial records, books of accounts and information and explanation obtained
from the Company, we certify that the Build-up of the Paid-up Share Capital (Pre-Scheme of Amalgamation)
as stated in accompanying statement (‘Annexure A’) has been accurately extracted from the secretarial
records, books of account and other related records of the Company.

This certificate is being issued at the request of the Company solely for the purpose of submission to the
Securities and Exchange Board of India, BSE Limited, National Stock Exchange of India Ltd, National Company
Law Tribunal and other regulatory authorities in relation to the Scheme of Amalgamation and should not be
used by any other person or for any other purpose. Accordingly, we do not accept or assume any liability or
any duty of care for any other purpose or to any other person to whom this certificale is shown or into
whaose hands it may come without our prior consent in writing.

For Gupta Garg & Agrawal,
Chartered Accountants
ICAl Firm Regn. No. 0505762C

1\‘“\* "7{*’;

(CA Amit Kumar Jain)
Partner

Membership No. 509349
UDIN: 24509349BKCQEP2561
Place: Delhi

Date: 19.08.2024
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Build-up of th
_D:;tt_a : mof -Tw:;e
Issue/ of
Allotment/ | Share
Buyback issued
106.01.1987 | Equity
127.12.1989 | Equity
10.01.1992 | Equity
28.07.1992 | Equity
30.08.1994 | Equity

*

24.03.2004
09 02 2007
13.11.2010

14.06.2019

101.03.2021
18.03.2021
21.05.2021
07.07.2021
23.08.2021
05.10.2021 |
| 18.11.2021
$27.12.2021
28.01.2022
111.03.2022

06.05.2022 |

Equity

Equity

Equity l
Equity
Equity
thity

Equity

Equity
Equity |
Equity

Equity

Equity

Equity

Equity
Equity |
Equity

Equity

: 2
No. of shares

issued

700

1,24,99,300
50,00,000
1,59,500

10,00,000

1,86,59,500
1,86,59,500
3,73,19,000
16,34,48,285

(1,02,22,303)

38,083

4,60,514
33, 800
2,23, 950

2,04,436 | :

1,57,000
4,33,041
1,098,700

1,96,500 |

5,07,600
5,17,000

1,19,000

Fau_:e. i
Value
(in
INR.)

10/-
10/-
10/-

10/-

10/-

!

3/
3/-
3
3/-

3

10/- cach

Iésde Frice
(in INR)*

10/- each
10f— each
10/- each

EO/~ éach i)

10/- each

Ty;_)e of Issue
(IPO/FPOQ/
Preferential
Issue/ Scheme/
Bonus/ Rights,
etc.)
Sub*;_crtbers
MOA
Public Issue
Right Issue

i Employee

O_uota
Conversnon

of
Term Loan into

.' 3/- eachd

13.25/- cach

13.25/- each

: & 21 25} each

13.25/- each
13 25_/~ ea'ch
13.25/- cach
13 25/- each
13.25/- each

| 13.25/- cach

13.25/- Lach

Eqmty

hzight Is;uc
Right Issue
Scheme  of
Amalgamation

BuQ ~ Back of

Equity Share
(During the
period
10.07.2013 to
13.05.2014)
Scheme of

Amalgamation
ESOP
ESOP
ESOP
ESOP
ESOP
ESOP
les0r
ESOP
ESOP

ESOP

13.25;’- each
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ESOP

to

Cumulative
capital (No. of
shares)

- 700

1,25,00,000
1,75; 00 000
1; 76 59, 500

1,86,59,500

1,86,59,500
3,73,19,000
7,46,38,000
23,80,86,285

22,78,63,982

22,79,02,065

22,83,62,579
22,83,96, 3_7_9
22,87,20,329
22,89,24, 765
22,90,81,765 |
22,95,14,806
22,97,13,506
22,99,10,006
23,04,17,606

23,09,34, 606
23, 10 53 606

Annexure - A

e Paid-up Share Capital (Pre-Scheme of Amalgamation) Outstanding as on August 8, 2024

Whether
listed,
listed,
reasons

if not
give

thereof

i Lrsted
Listed
Listed

Listed

Listed

*The face value of the equity share of Rs, 10/- each of the Company was reduced to Rs. 3/- cach subsequent toa
capital reduction vide Allahabad High Court order dated August 2, 2002 from Rs. 18,65,95,000/- divided into
18,659,500 Equity Shares of Rs. 10/- each to Rs. 5,59,78,500/- divided into 18,659,500 Equity Shares of Rs. 3/- each.
Capstal detall subsequent to reduction of Capital

Listed
Listed
Listed

Listed

Listed_

Listed
Listed
Listed
Li-_.;feci i
Listed
-l,is;ted_—--
Listed
Listed
LiSth
Llsted

Listed




23 .07. 2022 [
27.09.2022
25.11.2022
08.04.2023 | Equ
06.10.2023
04.12.2023
_07 03.2024
10.05.2024
| 08.08.2024

Grand

Equity
Equity
Eﬁu&y
Equm;

Equity
| Equity
Equﬂy

Equky
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47,800
4,30,000
10,000
21,700
23,000
5,49,000
88,000
2,40,000
5,00,000

23, 29 63, 106 !

For Digispice Technologies Limited

/4

Name: Ruchi Mehta

3

13. 25/- each |
13 25/— each

13 25/- each

13. 25}' eachJ

13. 25;’- each

13.25/- cach
13. 2_5/' each

13 25/- each

13. 25/— cach

Designation: Company Secretary & Compliance Officer

Date: 19-08-2024
Place: Delhi
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GUPTA GARG & AGRAWAL G-33, Royal Palace, 1Ind Floor,
Chartered Accountants Laxmi Nagar, Vikas Marg,
Delhi— 110 092
Phone -~ 9711573574

To,

The Board of Directors,

Spice Money Limited

JA-122, 1st Floar, DLF Tower - A lasala,
Jamia Nagar, South Delhi,

New Delhi, india-110025

Sub: Certificate on Build-up of Paid-up Share Capital {Pre-Scheme of Amalgamation) of the Spice Money
Limited as on August 8, 2024 pursuant to the Scheme of Amalgamation between Digispice Technologies
Limited (‘Transferee Company’), Spice Money Limited, E-Arth Travel Solutions Private Limited, Vikasni
Fintech Private Limited (collectively referred as "Transferor Companies’) and their respective shareholders
and creditors in terms of the provisions of Section 230 to 232 and other applicable provisions of the
Companies Act, 2013 (“Scheme”).

Dear Sirs,

We Gupta Garg & Agrawal, Chartered Accountants having office at G-55, lInd Floor, Royal Palace, Vikas Marg,
Laxmi Nagar, Delhi - 110092 have been requested by Spice Money Limited , a public limited company
incorporated on April 04, 2000 under the provisions of the erstwhile Companies Act, 1956, having its
registered office at JA-122, 1st Floor, DLF Tower - A lasola District Centre, Jamia Nagar New Delhi — 110025
and Corporate office at Spice Global Knowiedge Park, 19A & 198, Sector-125,Noida, Uttar Pradesh — 201 301
(‘Company’)have been requested by the Company to certify the accompanying statement (Annexure A) of
the Build-up of the Paid-up Share Capital (Pre-Scheme of Amalgamation between DigiSpice Technologies
Lirnited, Spice Money Limited, E-Arth Travel Solutions Private Limited and Vikasni Fintech Private Limited and
their respective sharcholders and creditors in terms of the provisions of Section 230 to 232 and other
applicable provisions of the Companies Act, 2013) of the Company as on August 8, 2024

Based on our verification of secretarial records, books of accounts and information and explanation obtained
from the Company, we certify that the Build-up of the Paid-up Share Capital (Pre-Scheme of Amalgamation)
as staled in accompanying statement {‘Annexure A’) has been accurately extracted from the secretarial
records, bnoks of account and other related records of the Company.

This cartificate is being issued at the request of the Company solely for the purpose of submission to the
Securities and Exchange Board of India, BSE Limited, National Stock Exchange of India Ltd, National Company
Law Tribunal and other regulatory authorities in relation to the Scheme of Amalgamation and should not be
used by any other person or for any other purpose. Accordingly, we do not accept or assume any liability or
any duty of care for any other purpose or to any other person to whom this certificate is shown or into whose
hands it may corne without our prior consent in writing.

For Gupta Garg & Agrawal,
Chartered Accountants
ICAl Firm Regn. No. 0505762C _~

(CA Amit Kumar Jain)
Partner

Membership No. 509349
UDIN: 24509349BKCOFS1071 "

Place: Delhi
Date: 19.08.2024
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Annexure - A

Build-up of the Paid-up Share Capital (Pre-Scheme of Amalgamation) Outstanding as on August 8, 2024

Date  of T\';J_E_—

*out of 8, 69 030 Class B shares, 3,15, 023 are fully

For Spice Money Limit

ed

=

Name: Sunil Kumar Kapoor
Designation: Director

Date: 19.08.2024
Place: Delhi
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of] No. of shares | Face Issue  Price Type of Issue {IPO}FPB?[ Cumulative Whether
Issue/ Shares | issued Value (in INR) Preferential Issue/ | capital (No. | listed, if not
Allotment/ { {in Sscheme/ Bonus/ Rights, | of shares) listed, give
Buyback * INR) etc.) reasons
g% 30 P el 8 DL et AN A
| 04.04.2000 | quty e TR SO RO 10/-each | Subscribers to MOA 20| Unlisted
2001.2001 | Equity ' 20,00,000 | 10/~ | 10/-each | Rightlssue 20,00,020 | Unlisted
31.01.2006 |  Equity 1 ,00,00,100 | 10/~ | 10/-each | Bonus Issue 1, 20 00,120 | Unlisted
iS_Jl.ZDUG __ Equity | 2571,454 | 10/ 10/- each Prcf_c_rg\_q_al Allotment | 1, 45,71,574 __L}_rll_igt_gg e =
| 23.06.2008 Equity } 3,20,685 | 10/- 10/- each Preferential Allotment | 1,48,92,259 Unlisted
_gg_()q 2008 ~ Equity ! 2,7997,426 | 10/~ | 10/-each | Bonuslssue | A,28,89,685 | Unlisted
20122012 | Equity | (31,18,701) | 10/- |  NA | Buy-back | 39770984 | Unlisted
29122017 | Equity __\ 18,51.253 | 10/ 80 58/- each | Preferential Allptm_cnt | A13,22.237 Unlisted
16.03. 2[)18 _ Equity | 744,601 | 10/- _8_0 5_@_{_(:9(:[1__ _Preferennal Allotment 4,20,66,838 [ Unlisted
_20 _03__2_(@_____\5_&3}5_1_\»__ | 620,500 10/~ | 80.58/-each | Preferential Allotment | 4,26,87,338 | Unlisted
122.03.2018 |  Equity | 660,000 | 10/- S(}___Eggﬁ—_g:_a_;h | Preferential Allotment 4,33,47,338 | Unlisted
28042018 | _Equity | 1,12,000 | 10/ | 80.58/-cach | Preferential Allotment | 4,34,59,338 | Unlisted
14.06.2019 Equity {7,863) 10/- NA Cancellation pursuant to | 4,34,51,475 | Unlisted
‘| scheme of arrangement
06082021 | Equity | 551,500 | 10/~ | 34.10/-each | | Exercised ESOP | 4,40,02,975 | Unlisted
11-02-2021 Class-B 8,69,030% | 10/~ | 34.52/-cach | Preferential Allotment 8,69,030 | Unlisted
Equity
s _Sg Shares '_lf"'—_"__d' L R e Ny SRR L et
Equity ‘
Total | shares Lol TS I, (SN | (I S S e L
25.05. 2021 | Cumulative ‘ 3,30,00,000 10/- 10/- each Right lssue 3,30,00,000 | Unlisted
Compulsory ‘
Convertible |
Preference
Share o Vol | e W Rl N S
15012024 | Non- | 3,30,00,000 | 10/- | 10/-each | CCCPS  has  been | 3,30,00,000 | Unlisted
Convertible converted into NCRPS.
Redeemable
Preference |
share { |
gncesy | 4 - L |, O L
14.03.2024 | NCRPS i' (50,00,000) | | NA " | Redemption of NCRPS | 2,80,00,000 | Unlisted
(Total | | 28000000{ B e e e




GUPTA GARG & AGRAWAL G-55, Royal Palace, 1ind Floor,

Chartered Accountants Laxmi Nagar, Vikas Marg,
Delhi — 110 092 |
Phone - 9711573574

To,

The Board of Directors,

E-Arth Travel Solutions Private Limited
JA-122, 1st Floor, DLF Tower - A Jasola,
Jamia Nagar, South Delhi,

New Delhi, India-110025

Sub: Certificate on Build-up of Paid-up Share Capital [Pre-Scheme of Amalgamation) of E-Arth Travel
Solutions Private Limited as on August 8, 2024 pursuant to the Scheme of Amalgamation between
Digispice Technologies Limited (‘Transferee Company’), Spice Money Llimited, E-Arth Travel Solutions
Private Limited, Vikasni Fintech Private Limited (collectively referred as ‘Transferor Companies’) and their
respective shareholders and creditors in terms of the provisions of Section 230 to 232 and other applicable
provisions of the Companies Act, 2013 (“Scheme”).

Dear Sirs,

We Gupta Garg & Agrawal, Chartered Accountants having office at G-55, lind Floor, Royal Palace, Vikas Marg,
Laxmi Nagar, Delhi - 110092 have been requested by E-Arth Travel Solutions Private Limited, a private limited
company incorporated on May 29, 2020 under the provisions of the Companies Act, 2013, having its
registered office at JA-122, 1st Floor, DLF Tower - A Jasola, Jamia Nagar, New Delhi — 110025 {‘Company’ Jto
certify the accompanying statement (Annexure A) of the Build-up of the Paid-up Share Capital (Pre-Scheme
of Amalgamation between DigiSpice Technologies Limited, Spice Money Limited, E-Arth Travel Solutians
Private Limited and Vikasni Fintech Private Limited and their respective sharcholders and creditors in terms
of the provisions of Section 230 to 232 and other applicable provisions of the Companies Act, 2013) of the
Company as on August 8, 2024.

Based on our verification of secretarial records, books of accounts and information and explanation obtained
from the Company, we certify that the Build-up of the Paid-up Share Capital (Pre-Scheme of Amalga mation)
as stated in accompanying statement (‘Annexure A’) has been accurately extracted from the secretarial
records, books of account and other related records of the Company.

This certificate is being issued at the request of the Company solely for the purpose of submission to the
Socuritics and Exchange Board of India, BSE Limited, National Stock Exchange of India Ltd, National Company
Law Tribunal and other regulatory authorities in relation to the Scheme of Amalgamation and should not be
used by any other person or for any other purpose. Accordingly, we do not accept or assume any liability or
any duty of care far any other purpose or to any other person to whom this certificate is shown or into whose
hands it may come without our prior consent in writing.

For Gupta Garg & Agrawal,
Chartered Accountants
ICAI Firm Regn. No. 0505762C

\.
Yo}
[CA Amit Kumar Jain)
Partner

Membership No. 509349 NEregact/
UDIN: 24509349BKCQEQ7599

Place: Delhi
Date: 19.08.2024
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Annexure - A

Build-up of the Paid-up Share Capital (Pre-Scheme of Amalgamation) OQutstanding as on August 8, 2024

Date of Tvpg
Issuef Shares
Allotmentf{ | issued
Buybaek

129.05.2020 | Equity
14.07.2021 | Equity
Total |

of

No-. of ' ?ace“
shares | Value
issued ! (in INR.)
5,000 10/
e

For E-Arth Travel Solutions Private Limited

Name: Sunil Kumar Kapoor
Designation: Director

Date: 19.08.2024
Place: Delhi

Issue
Price
(in INR.)

10/- each

“I{Jﬂ/fcach_
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Type of
(IPO/FPO/
Preferential
Issue/ Schemef
Bonus/  Rights,
etc)
Subscribers  to

Issue

Right Issue

|

=5

Cumulafiﬁ:

capital
(No.
shares)

5,000

15,000

of

‘Unlisted

Whether
listed, if not
listed, give
reasons
thereof

Unlisted

41




GUPTA GARG & AGRAWAL G-55, Royal Palace, 1lnd Floor,
Chartered Accoumants Laxmi Nagar, Vikas Marg,
Delhi — 110 092
Phone 9711573574

To,

The Board of Dircctors,

Vikasni Fintech Private Limited
JA-122, 1st Floor, DLF Tower - A Jasola,
Jamia Nagar, South Delhi,

New Delhi, India-110025

Sub: Certificate on Build-up of Paid-up Share Capital (Pre-Scheme of Amalgamation) of Vikasni Fintech
Private Limited as on August 8, 2024 pursuant to the Scheme of Amalgamation between Digispice
Technologies Limited (‘Transferee Company’), Spice Money Limited, E-Arth Travel Solutions Private
Limited, Vikasni Fintech Private Limited (collectively referred as ‘Transferor Companies’) and their
respective shareholders and creditors in terms of the provisions of Section 230 to 232 and other applicable
provisions of the Companies Act, 2013 (“Scheme”).

Dear Sirs,

We Gupta Garg & Agrawal, Chartered Accountants having office at G-55, lind Floor, Royal Palace, Vikas Marg,
{axmi Nagar, Dethi - 110092 have been requested by Vikasni Fintech Private Limited a private company
incorporated on November 01, 2021 under the provisions of the Companies Act, 2013, having its registered
office at JA-122, 1st Floor, DLF Tower - A Jasola, Jamia Nagar, New Delhi— 110025 (‘Company’) to certify the
accompanying statement (Annexure A) of the Build-up of the Paid-up Share Capital (Pre-Scheme of
Amalgamation between DigiSpice Technologies Limited, Spice Money Limited, E-Arth Travel Solutions Private
Limited and Vikasni Fintech Private Limited and their respective sharcholders and creditors in terms of the
provisions of Section 230 to 232 and other applicable provisions of the Companies Act, 2013) of the Company
as on August 8, 2024,

Bascd on our verification of secretarial records, books of accounts and information and explanation obtained
from the Company, we certify that the Build-up of the Paid-up Share Capital (Pre-Scheme of Amalgamation)
as stated in accompanying statement (‘Annexure A’) has been accurately extracted from the secretarial
records, books of account and other related records of the Company.

This certificate is being issued at the request of the Company solely for the purpose of submission to the
Securities and Exchange Board of India, BSE Limited, National Stock Exchange of India Ltd, National Company
Law Tribunal and other regulatory authorities in refation to the Scheme of Amalgamation and should not be
used by any other person or for any other purpose. Accordingly, we do not accept or assume any liability or
any duty of care for any other purpose or to any other person to whom this certificate is shown or into whaose
hands it may come without our prior consent in writing.

For Gupta Garg & Agrawal,
Chartered Accountants
ICAl Firm Regn. No. 0505762C

P\\M\\
(CA Amit Kumar Jain)
Partner
Membership No. 509349
UDIN: 24509349BKCQERL767

Place: Delhi
Date: 19.08.2024
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Annexure - A

Build-up of the Paid-up Share Capital (Pre-Scheme of Amalgamation) Qutstanding as on August 8, 2024

Date  of Typé of

Issue/ Shares
Allotment/ | issued
Buyback

01.11.2021 | Equity

3

_thal o

[ No.
shares
\ issued

| 10,000 |

of

10,000

_Face
Value
(Rs.)

10/

For Vikasni Fintech Private Limited

W
Name:Neha Rawat

Designation: Director
Date: 19.08.2024
Place: Delhi

F\fpe " of lIssue | Cumulative

Issue
Price (IPO/FPO/ capital (No.
(Rs.) Preferential Issue/ | of shares)
Scheme/  Bonus/ |
] | Rights, etc.) e
10/- Subscribers to MOA | 10,000
gach | A
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Annexure 16

Additional disclosures in compliance with observation letter of BSE Limited and National Stock
Exchange of India Limited

S. Particulars Yes/ No/ Remarks Annexure
No. Not (Document
Applicable Provided)
1. Apportionment of losses of the listed company Not In our considerate -
among the companies involved in the scheme. Applicable | view, since the listed
company is not
transferor company,
hence there will be no
apportionment of
losses of the listed
company among the
companies involved in
the Scheme
2. Details of assets, liabilities, revenue and net worth of | Yes - Annexure 14
the companies involved in the scheme, both pre and
post scheme of arrangement, along with a write up
on the history of the demerged
undertaking/Transferor Company certified by
Chartered Accountant (CA).
3. Any type of arrangement or agreement between the | Not - -
demerged company/resulting Applicable
company/merged/amalgamated company/ creditors
/ shareholders / promoters / directors/etc., which
may have any implications on the scheme of
arrangement as well as on the shareholders of listed
entity.
4. Reasons along with relevant provisions of Not It is submitted that -
Companies Act, 2013 or applicable laws for Applicable | none of the reserve
proposed utilization of reserves viz. Capital Reserve, will be utilized ,as this
Capital Redemption Reserve, Securities premium, as is Scheme of
a free reserve, certified by CA. Amalgamation
5. Built up for reserves viz. Capital Reserve, Capital Not involving merger. -
Redemption Reserve, Securities premium, certified Applicable
by CA. In our considerate
6. Nature of reserves viz. Capital Reserve, Capital Not view, utilization of -
Redemption Reserve, whether they are notional Applicable | capital reserve is
and/or unrealized, certified by CA. applicable in case of
7. | The built up of the accumulated losses over the Not capital reduction.. -
years, certified by CA. Applicable | Hence, the
documentation
requirement listed in
point no 4 to 7 will
not be applicable in
our case.
8. Relevant sections of Companies Act, 2013 and Yes Annexure 13

applicable Indian Accounting Standards and
Accounting treatment, certified by CA.
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9. Details of shareholding of companies involved in the | Not Not Applicable as this | -
scheme at each stage, in case of composite scheme. | Applicable | is not Composite
Scheme
10. | Whether the Board of unlisted company has taken Not Not Applicable as no -
the decision regarding issuance of Bonus shares. If Applicable | bonus issue is involved
yes provide the details thereof. If not, provide the
reasons thereof.
11. | List of comparable companies considered for Not Valuation method -
comparable companies’ multiple method. Applicable | used does not have
requirement of
comparison.
12. | Share Capital built-up in case of scheme of Yes - Annexure 15
arrangement involving unlisted entity/entities,
certified by CA.
13. | Any action taken/pending by Govt./Regulatory Yes - Annexure 6
body/Agency against all the entities involved in the
scheme.
14. | Comparison of revenue and net worth of demerged Not Not applicable as -
undertaking with the total revenue and net worth of | Applicable | thereis no demerger
the listed entity in last three financial years. proposed in the
Scheme.
15. | Detailed rationale for arriving at the swap ratio for Yes In case of equity -
issuance of shares as proposed in the draft scheme shares of Spice Money
of arrangement by the Board of Directors of the Limited — As per
listed company. Valuation Report
The preference shares
of Spice Money
Limited will get
cancelled, hence there
is no swap ratio.
Since E-Arth Travel
Solutions Private
Limited and Vikasni
Fintech Private
Limited are getting
merged into Digispice
Technologies Limited
alongwith Spice
Money Limited, there
is no exchange ratio
for the merger of E-
Arth Travel Solutions
Private Limited and
Vikasni Fintech Private
Limited.
16. | In case of Demerger, basis for division of assets and Not Not Applicable as -
liabilities between divisions of Demerged entity. Applicable | Scheme does not

relate to demerger
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17.

How the scheme will be beneficial to public
shareholders of the Listed entity and details of
change in value of public shareholders pre and post
scheme of arrangement.

Yes

Annexure 7

18.

Tax/other liability/benefit arising to the entities
involved in the scheme, if any.

Yes

Please refer Rationale
provided in the
Scheme and Clause
4.1 read with clause 8
of Scheme.

19.

Revenue, PAT and EBIDTA (in value and percentage
terms) details of entities involved in the scheme for
all the number of years considered for valuation.
Reasons justifying the EBIDTA/PAT margin considered
in the valuation report.

Yes

20.

Confirmation from valuer that the valuation done in
the scheme is in accordance with applicable
valuation standards.

Yes

Annexure 2

21.

Confirmation from Company that the scheme is in
compliance with the applicable securities laws.

Confirmed

22.

Confirmation that the arrangement proposed in the
scheme is yet to be executed.

Confirmed

23.

Confirmation from Company that the valuation done
in the scheme is in accordance with applicable
valuation standards.

Confirmed

- 368 -




Notes:
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DiGISPICE

DiGiSPICE Technologies Limited
Regd. Office: JA-122, 1%t Floor, DLF Tower-A, Jasola, Jamia Nagar, South Delhi, New Delhi-110025, India
CIN No.: L72900DL1986PLC330369
Tel.: +91 11 41251965; Email: complianceofficer@digispice.com Website: www.digispice.com




